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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reported):
July 13, 2006

Commission File Number Exact Name of Registrant as Specified in IRS Employer
Charter; Identification Number
State of Incorporation;
Address and Telephone Number

1-14756 Ameren Corporation 43-1723446
(Missouri Corporation)
1901 Chouteau Avenue
St. Louis, Missouri 63103
(314) 621-3222

1-2967 Union Electric Company 43-0559760
(Missouri Corporation)
1901 Chouteau Avenue
St. Louis, Missouri 63103
(314) 621-3222

1-3672 Central lllinois Public Service Company  37-0211380
(Hlinois Corporation)
607 East Adams Street
Springfield, lllinois 62739
(217) 523-3600

333-56594 Ameren Energy Generating Company 37-1395586
(Hlinois Corporation)
1901 Chouteau Avenue
St. Louis, Missouri 63103
(314) 621-3222

2-95569 CILCORP Inc. 37-1169387
(Hlinois Corporation)
300 Liberty Street
Peoria, Illinois 61602
(309) 677-5271




1-2732 Central lllinois Light Company 37-0211050
(Hlinois Corporation)
300 Liberty Street
Peoria, lllinois 61602
(309) 677-5271

1-3004 lllinois Power Company 37-0344645
(Hlinois Corporation)
370 South Main Street
Decatur, Illinois 62523
(217) 424-6600

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[ 1 Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuant te Rad-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ 1 Pre-commencement communications pursuant te BR8e-4(c) under the Exchange Act (17 CFR 240.18p-4




ITEM 1.01 Entry into a Material Definitive Agrereent.

Ameren Corporation (“Ameren”) and certain of itbsidiaries have finalized actions previously anrmaah(see Current Report on
Form 8-K filed June 1, 2006) to revise their mykiar committed bank credit facilities and, in tlse of certain subsidiaries, have entered
into a new, multi-year committed bank credit fawili

Amendment to Multi-Borrower Credit Agreement . On July 14, 2006, Ameren, its subsidiaries Urittectric Company, doing
business as AmerenUE (“UE"), Ameren Energy Genegafiompany (“Gencao”), Central lllinois Public SerwiCompany, doing business as
AmerenCIPS (“CIPS”), Central lllinois Light Comparyoing business as AmerenCILCO (“CILCQ"), andnidis Power Company, doing
business as AmerenlIP (“IP” and collectively wittPSland CILCO, the “Ameren lllinois Utilities”), PMorgan Chase Bank, N.A., as agent
and the other lenders identified therein enteréalam Amended and Restated Fi¥ear Revolving Credit Agreement dated as of July2DO¢
(the “2006 Multi-Borrower Credit Agreement”, whietmended the $1.15 billion committed Five-Year Rewg Credit Agreement, dated as
of July 14, 2005 (the “Prior Multi-Borrower Credigreement”).

A copy of the 2006 Multi-Borrower Credit Agreemasifiled as Exhibit 10.1 to this Current Reportfeorm 8-K.

The 2006 Multi-Borrower Credit Agreement will temmaite with respect to Ameren on July 14, 2010. Effeculy 13, 2006, the
termination date for UE and Genco was extendedl{olP, 2007. UE and Genco will continue to hawe diption to seek an annual renewe
their termination dates. Although the Ameren lli;bltilities remain parties to the 2006 Multi-Bower Credit Agreement, borrowing
authority thereunder for those companies terminadtgyl 13, 2006. The Ameren lllinois Utilities wibntinue to be subject to the covenants of
the 2006 Multi-Borrower Credit Agreement until su@he as the conditions to their borrowing under tiew lllinois Facility (as defined
below) are satisfied and they have provided ndbdbe agent under the 2006 Multi-Borrower Credirdement of termination of their status
under the 2006 Multi-Borrower Credit Agreement.

Under the 2006 Multi-Borrower Credit Agreementgeetfve when the Ameren lllinois Utilities ceaseb®subject to the covenants
thereunder, (i) restrictions apply limiting investnis in and other transfers to the Ameren lllindtigities and their subsidiaries by Ameren
and certain subsidiaries and (ii) the Ameren lindtilities and their subsidiaries are excludedgarposes of determining compliance with
the 65% total consolidated indebtedness to totadalidated capitalization financial covenant tlahains in the 2006 Multi-Borrower Credit
Agreement. Under the 2006 Multi-Borrower Credit A&gment, Ameren will continue to have $1.15 billarborrowing availability, UE will
have $500 million of borrowing availability and Genwill have $150 million of borrowing availabilitAs noted, the Ameren lllinois Utilitie
have no borrowing authority under the 2006 Multir®ever Credit Agreement.

The types of loans available under the 2006 MuttirBwer Credit Agreement have not changed and dgcleevolving loans
provided by the lenders on a committed basis, céithgeloans provided on an uncommitted basis thtoan auction mechanism and
swingline loans provided by JPMorgan Chase Bank, Nn behalf of all lenders in an amount outstagdihany time not in excess of $100
million. At the option of each borrower, the intstreates applicable under the facility are ABR ghes margin applicable to the particular
borrower and Eurodollar rate plus the margin ajglie to the particular borrower. ABR is a fluctagtinterest rate equal to the higher of
JPMorgan Chase Bank, N.A.’s prime rate and the alitine federal funds effective rate plus 1/2 petgam annum. The Eurodollar interest
rate is the applicable British Bankers’ Associatimmdon interbank offered rate for deposits in Ud@8llars.

The principal amount of each revolving loan willdge and payable no later than the final maturityhe facility in the case of
Ameren and the last day of the then applicable &®4period in the case of UE and Genco. The prad@mount of each competitive loan
will be due and payable at the end of the intgpesibd applicable to it, which shall not be lateart the final maturity date of the facility.
Swingline loans will mature five business daysratitey are made and will be made on same-day notice




The 2006 Multi-Borrower Credit Agreement contaigditions to borrowings and issuance of lettersredlit similar to those in the
Prior Multi-Borrower Credit Agreement, includingsemce of default or unmatured default, accuracgpfesentations (other than
representations as to absence of material adveeseye and material litigation) and warranties aglired regulatory authorizations. The
2006 Multi-Borrower Credit Agreement also contaios-financial covenants similar to those in thePKulti-Borrower Credit Agreement
including restrictions on the ability to incur lgndispose of assets and merge with other entitiesntains a financial covenant that limits
total indebtedness of Ameren, UE and Genco to 6&epe of total capitalization pursuant to a defimattulation. The 2006 Multi-Borrower
Credit Agreement contains default provisions sinmitethose in the Prior Multi-Borrower Credit Agreent, including a cross default, with
respect to a borrower under the agreement, todberence of an event of default under any othezeagent covering indebtedness of such
borrower and certain subsidiaries (other than ptdjeance subsidiaries and other than with resfmetiie Ameren lllinois Utilities as
described below) in excess of $50 million in thgr@gate. The obligations of Ameren, UE and Gendeuthis facility remain several and
not joint, and except under limited circumstandles,obligations of UE or Genco are not guarantgedrberen or any other subsidiary.

Ameren, UE and Genco will use the proceeds of amyolvings under the 2006 Multi-Borrower Credit Agneent for general
corporate purposes, including for working capitaimmercial paper liquidity support and to fund leamder the Ameren money pool
arrangements.

lllinois Facility . On July 14, 2006, the Ameren lllinois UtilitieachkAmerenEnergy Resources Generating Company (“AER@I
CILCORRP Inc. (“CILCORP") (collectively with the Anmen lllinois Utilities, the “lllinois Facility Borowers”), JP Morgan Chase Bank, N.A.,
as agent and the other lenders identified thenetiered into a $500 million multi-year, senior sexuCredit Agreement, dated as of July 14,
2006 (the “lllinois Facility”). A copy of the lllinis Facility is filed as Exhibit 10.2 to this CunteReport on Form 8-K.

Borrowing authority under the lllinois Facility éffective immediately for AERG and CILCORP. Theléypiof the Ameren lllinois
Utilities to borrow under the lllinois Facility subject to receipt of necessary regulatory appsywelich are expected in the third quarter of
2006 and the issuance by the Ameren lllinois k#itof mortgage bonds as security as describeavb@loe Ameren lllinois Utilities will
continue to have access to short-term funding vieren’s utility money pool and other intercompanyrbwing arrangements.

The obligations of each lllinois Facility Borrowender the lllinois Facility will be several and joint, and are not guaranteed by
Ameren or any other subsidiary of Ameren. The maxinamount available to each borrower, includingigsuance of letters of credit on its
behalf, is limited as follows: CIPS - $135 millioGJLCO - $150 million, IP - $150 million, AERG - $2 million and CILCORP - $50
million. The lllinois Facility will terminate withrespect to CILCORP and AERG on January 14, 2010sargject to receipt of regulatory
approval, the lllinois Facility will terminate witfespect to the Ameren lllinois Utilities on Janua#d, 2010. The lllinois Facility Borrowers
will use the proceeds of any borrowings for workaapital and other general corporate purposes; henyva portion of the borrowings by
AERG may be limited to financing or refinancing thevelopment, management and/or operation of aitg pfojects or assets.

Borrowings under the lllinois Facility will bearterest, at the election of the borrower, at (1ueodollar rate plus a margin
applicable to the particular borrowing company2jrg rate equal to the higher of the prime ratéRiflorgan Chase Bank, N.A or the federal
funds effective rate plus %% per year, plus a nmaagplicable to the particular borrowing company.

The obligations of CILCORP under the lllinois Fégilare secured by a pledge of the common stocklb€O (which pledge is on
an equal and ratable basis with the pledge of saoimon stock by CILCORP to secure its 9.375% sdods due 2029 and its 8.70%
senior notes due 2009). This pledge is evidencatidPledge Agreement Supplement, dated as ofLdyIg006 (the “Pledge Supplementis)
the Pledge Agreement, dated as of October 18, h888en CILCORP and The Bank of New York, as cetkltagent (a copy of which is
filed as Exhibit 10.1 to the Current Report on F@4i{ of CILCORP (File No. 1-08946) filed October,2999). The Pledge Supplement is
filed as Exhibit 10.3 to this Current Report oniids-K. The obligations of AERG under the lllinoiadility are secured by a mortgage and
security interest in its E.D. Edwards and Duck €mgenerating stations and related licenses, peaniissimilar rights. The mortgage
regarding the E. D. Edwards plant is filed as




Exhibit 10.4 and the mortgage regarding the Duake®mplant is filed as Exhibit 10.5 to this Curr&sport on Form 8-K. Pursuant to a
Collateral Agency Agreement between AERG and ThekBd New York Trust Company, N.A., as collatergéat, dated as of July 14, 2006,
AERG will be able to provide security to other lenslor security holders in the mortgaged propemtam equal and ratable basis with the
lenders under the lllinois Facility. The Collatefgjency Agreement is filed as Exhibit 10.6 to t8isrrent Report on Form 8-K. Subject to the
receipt of regulatory approval, the obligationgle Ameren lllinois Utilities under the lllinois Eidity will be secured by the issuance of
mortgage bonds by each such utility under its rethpe mortgage indenture.

The lllinois Facility limits the amount of other@eed indebtedness issuable by each lllinois Fa@lorrower as follows: for the
Ameren lllinois Utilities, other secured debt isited to that permitted under their respective gege indentures (subject to a covenant
regarding excess bonding capacity described ifolf@ving sentence); for CILCORP, other securedtdelimited to $550 million secured
the pledge of CILCO stock and for AERG, other sedutebt is limited to $200 million secured on atgdrasis with its obligations under the
lllinois Facility. The lllinois Facility provideshiat each of the Ameren lllinois Utilities will agréo reserve future bonding capacity under its
mortgage indenture (that is, agree to forego thgaisce of additional mortgage bonds otherwise pthinder the terms of its mortgage
indenture) in the following amounts: CILCO, $25 lioih; 1P, $100 million and CIPS, prior to Decemli3dr, 2007, $50 million, on and after
December 31, 2007 but prior to December 31, 20@® $dillion, and on and after December 31, 2008 0&hilion.

The lllinois Facility has terms similar to the 200ilti-Borrower Credit Agreement, including conditis to borrowings and issuance
of letters of credit including absence of defaultnmatured default, accuracy of representatiotisz(dhan, for a borrowing to repay matur
commercial paper, representations as to absenoatefial adverse change and material litigatiom) warranties and required regulatory
authorizations. The lllinois Facility contains nfnancial covenants including restrictions on thdity to incur liens, dispose of assets and
merge with other entities. In addition, the lllindtacility has non-financial covenants to limit #iglity of a borrower to invest in or transfer
assets to affiliates, covenants regarding the sttthe collateral securing the lllinois Facilagpd validity of the security interests therein and
limitations on dividends, distributions and othayments on capital stock of the lllinois FacilitpfBowers if an event of default has occurred
and is continuing or, subject to an ability of edlhois Facility Borrower to make such dividendhstributions and other payments in an
aggregate amount during any fiscal year not toex&10 million, in the event of certain changesatings to below investment grade (or, in
the case of AERG if it is unrated, failure by AER&maintain one or more financial ratios). The dgerf default in the lllinois Facility are
similar to those contained in the 2006 Multi-BoreswCredit Agreement.

The lllinois Facility requires each lllinois Fatyli Borrower to maintain consolidated indebtednesnat more than 65%
consolidated total capitalization.

Events of default under the lllinois Facility apgigparately to each lllinois Facility Borrower (asdbject to exceptions, their
subsidiaries). An event of default under the lli;mBacility does not constitute an event of defantier the 2006 Multi-Borrower Credit
Agreement and an event of default under the 200&i{Barrower Credit Agreement does not constituteeaent of default under the lllinois
Facility.

ITEM 1.02 Termination of a Material Definitivegheement.

Termination of $350 Million Facility . As a condition to the effectiveness of the 200@tMBorrower Credit Agreement and the
closing of the lllinois Facility, effective July 12006, Ameren terminated its $350 million Amended Restated Five-Year Revolving Credit
Agreement dated as of July 14, 2005 between Amdreiorgan Chase Bank, N.A., as agent and the iendientified therein. Ameren was
the only borrower under this agreement. Such teatin was without any early termination penaltyc@py of the $350 million Amended a
Restated Five-Year Revolving Credit Agreement datedf July 14, 2005 was filed as Exhibit 10.2h® July 15, 2005 Current Report on
Form 8-K.

Ameren lllinois Utilities . Although the Ameren lllinois Utilities remain pties to the 2006 Multi-Borrower Credit Agreemehtgit
borrowing authority thereunder and under the Rvlatti-Borrower Credit Agreement terminated in aat@nce with the terms of those
documents on July 13, 2006.




ITEM 2.03 Creation of a Direct Financial Obligt or an Obligation under an Off- Balance SheetAgement of a Registrant.

See Item 1.01 above for a description of the 200&iNBorrower Credit Agreement, a copy of whichaitached hereto as Exhibit
10.1 and is incorporated herein by reference, and flescription of the lllinois Facility, a copf/which is attached hereto as Exhibit 10.2
is incorporated herein by reference.

ITEM 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number. Registrant(s) Title :

10.1 Ameren, UE and Genco Amended and Restated Five-Year Revolving Credieagrent,

dated as of July 14, 2006 (2006 Multi-Borrower dite
Agreement”)

10.2 Ameren, CILCORP, Credit Agreement dated as of July 14, 2006 (“liBacility”)
CIPS, CILCO and
IP

10.3 CILCORP and CILCO Pledge Agreement Supplement dated July 14, 2006

10.4 CILCORP and CILCO Open-Ended Mortgage, Security Agreement, Assignr@ént
(relating to CILCO'’s Rents And Leases And Fixture Filing (lllinois) -EE.Edwards
subsidiary AERG, a non- plant
registrant)

10.5 CILCORP and CILCO Open-Ended Mortgage, Security Agreement, Assignr@ént
(relating to CILCO'’s Rents And Leases And Fixture Filing (lllinois) --8uCreek
subsidiary AERG, a non- plant
registrant)

10.6 CILCORP and CILCO Collateral Agency Agreement between AERG and ThekBd#

(relating to CILCO'’s New York Trust Company, N.A., dated as of July 2d06
subsidiary AERG, a non-
registrant)

This combined Form 8-K is being filed separately®mgeren Corporation, Union Electric Company, Cdritliaois Public Service
Company, Ameren Energy Generating Company, CILCORR Central lllinois Light Company and lllinois®er Company (each a
“registrant”).Information contained herein relating to any indival registrant has been filed by such registraritoown behalf. No registre
makes any representation as to information reldtireny other registrant.




SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, each registrant has duly causedéport to be signed on its
behalf by the undersigned thereunto duly authoriZée signature for each undersigned company bealeemed to relate only to matters
having reference to such company or its subsidiarie

AMEREN CORPORATION
(Registrant)

s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer

UNION ELECTRIC COMPANY
(Registrant)

[s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
(Registrant)

s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer

AMEREN ENERGY GENERATING COMPANY
(Registrant)

s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer

CILCORRP Inc.
(Registrant)

s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer




Date: July 18, 2006

CENTRAL ILLINOIS LIGHT COMPANY
(Registrant)

[s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer

ILLINOIS POWER COMPANY
(Registrant)

s/ Jerre E. Birdsong
Jerre E. Birdsong
Vice President and Treasurer
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AMENDED AND RESTATED
FIVE-YEAR REVOLVING CREDIT AGREEMENT

DATED AS OF JULY 14, 2006

among

AMEREN CORPORATION
UNION ELECTRIC COMPANY
CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
CENTRAL ILLINOIS LIGHT COMPANY
AMEREN ENERGY GENERATING COMPANY
ILLINOIS POWER COMPANY,
as Borrowers

THE LENDERS FROM TIME TO TIME PARTIES HERETO
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

BARCLAYS BANK PLC,
as Syndication Agent

CITIBANK, N.A,,

THE BANK OF NEW YORK and
BNP PARIBAS,

as Co-Documentation Agents

J. P. MORGAN SECURITIES INC.

and

BARCLAYS CAPITAL,
AS JOINT ARRANGERS AND BOOKRUNNERS

Exhibit 10.1
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AMENDED AND RESTATED FIVE-YEAR REVOLVING CREDIT AGR EEMENT

This Amended and Restated Five-Year Revolving Gregiicement, dated as of July 14, 2006, is enteredby and among Ameren
Corporation, a Missouri corporation, and its sulasids Union Electric Company d/b/a AmerenUE, asdigi corporation, Central lllinois
Public Service Company d/b/a AmerenCIPS, an lliramrporation, Central lllinois Light Company d/BeerenCILCO, an lllinois
corporation, Ameren Energy Generating Company|laois corporation and Illinois Power Company @/#merenlIP, an lllinois
corporation, the Lenders and JPMorgan Chase Bark, Bis Agent, and amends and restates the FiveR@aolving Credit Agreement
dated as of July 14, 2005 (the “ Original Creditrégment’). The obligations of the Borrowers under this Agment will be several and not
joint, and, except as otherwise set forth in thige®ement, the obligations of a Borrowing Subsidiaity not be guaranteed by the Compan
any other subsidiary of the Company (including hwiit limitation, any other Borrowing Subsidiaryhd parties hereto agree as follows:

ARTICLE |
DEFINITIONS

1.1. Certain Defined Term#s used in this Agreement:

“Accounting Changes” is defined in Section 9.8 loére

“Acquisition” means any transaction, or any sedéeelated transactions, consummated on or afeeClbsing Date, by which a
Borrower or any of its Subsidiaries (i) acquirey going business or all or substantially all of #ssets of any firm, corporation or limited
liability company, or division thereof, whether dhugh purchase of assets, merger or otherwise)dli@ctly or indirectly acquires (in one
transaction or as the most recent transactiorserias of transactions) at least a majority (in benof votes) of the securities of a corporation
which have ordinary voting power for the electidrdwectors (other than securities having such poandy by reason of the happening of a
contingency) or a majority (by percentage of votagver) of the outstanding ownership interests péianership or limited liability company
of any Person.

“Administrative Questionnaire” means an AdminisiratQuestionnaire in a form supplied by the Agent.

“Advance” means (a) Revolving Loans (i) made by eamall of the Lenders on the same Borrowing @at@i) converted or
continued by the Lenders on the same date of ceioreor continuation, consisting, in either cage¢he aggregate amount of the several
Revolving Loans of the same Type and, in the cA§aimdollar Loans, for the same Interest Peribdla( Competitive Loan or group of
Competitive Loans of the same type made on the statgeand as to which a single Interest Period &ffect or (¢) a Swingline Loan.

“Affiliate” of any Person means any other Persarcliy or indirectly controlling, controlled by ander common control with such
Person. A Person shall be deemed to control an&treson if the controlling Person is the “benefioianer” (as defined in Rule 13d-3 under
the Securities Exchange Act of 1934) of 10% or nudrany class of voting securities (or other owhgrsnterests) of the controlled Persor
possesses, directly or indirectly, the power




to direct or cause the direction of the manageraepblicies of the controlled Person, whether tigfoownership of voting securities, by
contract or otherwise.

“Agent” means JPMCB, not in its individual capadity a Lender, but in its capacity as contractysesentative of the Lenders
pursuant to Article X, and any successor Agent aypipd pursuant to Article X.

“Aggregate Commitment” means the aggregate of i @itments of all the Lenders, as reduced from tiontme pursuant to the
terms hereof. The initial Aggregate Commitment re@illion One Hundred Fifty Million Dollars ($1,05000,000.00).

“Aggregate Outstanding Credit Exposure” meansngttame, the aggregate of the Outstanding CreditdSures of all the Lenders.
“Aggregate Revolving Credit Exposure” means, at timg, the aggregate of the Revolving Credit Expeswf all the Lenders.

“Agreement” means this Amended and Restated Fiva-Revolving Credit Agreement, as it may be amencdesiated,
supplemented or otherwise modified and as in effeah time to time.

“Agreement Accounting Principles” means generatigepted accounting principles as in effect in tinétédl States from time to
time, applied in a manner consistent with that usqateparing the financial statements referreh tSection 5.4; providedhowever, that
except as provided in Section 9.8, with respetiiéocalculation of the financial ratio set forthSection 6.17 (and the defined terms used in
such Section), “Agreement Accounting Principles’amg generally accepted accounting principles afféct in the United States as of the
Closing Date, applied in a manner consistent wittt ised in preparing the financial statementsnedeo in Section 5.4 hereof.

“Alternate Base Rate” means, for any day, a flutthgarate of interest per annum equal to the higti€i) the Prime Rate for such
day and (ii) the sum of (a) the Federal Funds EffedRate for such day and (b) one-half of one @etr¢0.5%) per annum.

“Amendment Effective Datefheans the date that the amendment and restatefrteet@riginal Credit Agreement by this Agreerr
becomes effective pursuant to Section 4.1.

“Applicable Fee Rate” means (a) with respect toRheility Fee at any time, the percentage rateapaum which is applicable to
such fee at such time with respect to the Comparseaforth in the Pricing Schedule and (b) withpezt to the LC Participation Fee
applicable to any Borrower at any time, the peragatrate per annum which is applicable to suclafeach time with respect to such
Borrower as set forth in the Pricing Schedule.

“Applicable Margin” means, with respect to any Bower, with respect to Advances of any Type at amgtthe percentage rate per
annum which is applicable at such time with resp@étdvances of such Type to such Borrower, asog#t in the Pricing Schedule.




“Approved Fund” means any Fund that is administeneshanaged by (a) a Lender, (b) an Affiliate dfeamder or (c) an entity or an
Affiliate of an entity that administers or managelsender.

“Arrangers” means J.P. Morgan Securities Inc. aattBys Capital and their respective successothgin respective capacities as
Joint Arrangers and Bookrunners.

“Article” means an article of this Agreement unlesmther document is specifically referenced.
“Assignment Agreement” is defined in Section 12.3.1

“Audrain Project” means the Chapter 100 financirsgnsaction and agreements related thereto assiynaffiliates of NRG Energy,
Inc. (“NRG”) to and assumed by Union Electric gsaat of Union Electric’s purchase of a combustiarmine generating facility located in
Audrain County, Missouri (the “County”) pursuantwtich (i) Union Electric assumed a lease from@uoeinty of certain land and
improvements, including the combustion turbine gatieg facility, and (ii) Union Electric acquiredRG’s ownership of indebtedness issued
by the County to finance the acquisition of suobpeirty.

“Authorized Officer” of any Borrower means any bEtchief executive officer, president, chief op@obfficer, chief financial
officer, treasurer or vice president of such Bomovacting singly.

“Availability Termination Date” means, as to anyrBawer, the earlier of (a) the Maturity Date fochuBorrower and (b) the date of
termination in whole of the Aggregate Commitmenrd #me Commitments pursuant to Section 2.8 or Se@&id hereof.

“Available Aggregate Commitment” means, at any tithe Aggregate Commitment then in effect minusAggregate Outstanding
Credit Exposure at such time.

“Barclays Bank” means Barclays Bank PLC, in itsiuidlial capacity, and its successors.

“Borrowers” means the Company and the Borrowingsgiiaries.

“Borrowing Date” means a date on which an Advarsceade hereunder.

“Borrowing Notice” is defined in Section 2.11.

“Borrowing Subsidiaries” means Union Electric, CIR3LCO, Genco and IP; provided that for all purg®ef this Agreement any
such company shall no longer be a “Borrowing Subsjd or a “Borrower” under this Agreement from aafier such time as such Borrowing
Subsidiary ceases to be a “Borrower”, a “Borrow8upsidiary” and a “Subsidiary” in accordance witiction 2.24.

“Business Day” means (i) with respect to any boingypayment or rate selection of Eurodollar Adwes)@ day (other than a
Saturday or Sunday) on which banks generally aem @pNew York, New York for the conduct of subgialty all of their commercial
lending activities, interbank wire transfers camimgde on the Fedwire system and dealings in Dadl@arried on in the London interbank

market and (ii) for all other purposes, a day (othan a Saturday or Sunday) on which banks gdgena open in New York, New York for
the conduct of substantially all of their commek&ading




activities and interbank wire transfers can be enandthe Fedwire system.

“Capitalized Lease” of a Person means any leaggagerty by such Person as lessee which would fiitatizaed on a balance sheet
of such Person prepared in accordance with AgreeA®rounting Principles.

“Capitalized Lease Obligations” of a Person meaesamount of the obligations of such Person undgitalized Leases which
would be shown as a liability on a balance shestioh Person prepared in accordance with AgreeAmtunting Principles.

“Change in Control'means, in respect of any Borrower, (i) the acgoisiby any Person, or two or more Persons actirapicert, o
beneficial ownership (within the meaning of Ruleli3of the Securities and Exchange Commission uthdeSecurities Exchange Act of
1934) of twenty percent (20%) or more of the aggtegrdinary voting power represented by the issuetoutstanding capital stock of the
Company; (i) the Company shall cease to own, diyex indirectly and free and clear of all Liensaiher encumbrances (except for such
Liens or other encumbrances permitted by SectibB)6100% of the outstanding shares of the ordinating power represented by the
issued and outstanding common stock of (A) in deeof the Company, any of the Borrowing Subsidgrand (B) in the case of any other
Borrower, such Borrower, in each case on a fullytdd basis; or (iii) occupation of a majority bftseats (other than vacant seats) on the
board of directors of the Company by Persons wheweither (i) nominated by the board of directufrthe Company or a committee or
subcommittee thereof to which such power was dédelgaor (ii) appointed by directors so nominatadymedthat any individual who is so
nominated in connection with a merger, consolidgtacquisition or similar transaction shall be uttgdd in such majority unless such
individual was a member of the Company’s boardifators prior thereto.

“CILCO” means Central Illinois Light Company d/bfanerenCILCO, an lllinois corporation and, as of krmendment Effective
Date, a Subsidiary of the Company.

“CILCORP” means CILCORP Inc., an lllinois corpomatj the parent company of CILCO.

“CIPS” means Central lllinois Public Service Compaiib/a AmerenCIPS, an lllinois corporation andpfithe Amendment
Effective Date, a Subsidiary of the Company.

“Closing Date” means July 14, 2005.

“Code” means the Internal Revenue Code of 198&nsended, reformed or otherwise modified from timérhe, and any rule or
regulation issued thereunder.

“Commitment” means, for each Lender, the amounf®s#t on the Commitment Schedule or in an Assigmmigreement executed
pursuant to Section 12.3 opposite such Lender'ssnasiit may be modified as a result of any assaniat has become effective




pursuant to Section 12.3.2 or as otherwise modffi@ah time to time pursuant to the terms hereof.
“Commitment Extension Request” is defined in Secfa23.

“Commitment Schedule” means the Schedule identifgach Lender’'s Commitment as of the Closing Dasezhed hereto and
identified as such.

“Commitment Termination Date” means July 14, 20d9such date may be extended pursuant to Sec#idn 2.

“Committed Credit Exposure” means, as to any Ledeny time, the aggregate principal amount dfijtRevolving Loans, (ii) LC
Exposure and (iii) Swingline Exposure outstandingueh time.

“Commonly Controlled Entity” means any trade or ibess, whether or not incorporated, which is ur@nmon control with a
Borrower or any Subsidiary within the meaning oft8m 4001 of ERISA or that, together with such Bever or any Subsidiary, is treated as
a single employer under Section 414(b) or (c) ef@ode or, solely for purposes of Section 302 df¥2Rand Section 412 of the Code, is
treated as a single employer under Section 41Heo€Code.

“Company” means Ameren Corporation, a Missouri ocoagion.
“Competitive Bid” means an offer by a Lender to makCompetitive Loan in accordance with Section 2.4

“Competitive Bid Rate” means, with respect to argnpetitive Bid, the Margin or the Fixed Rate, apla@able, offered by the
Lender making such Competitive Bid.

“Competitive Bid Request” means a request by ad@®eer for Competitive Bids in accordance with Sett4.
“Competitive Loan” means a Loan made pursuant tiGe 2.4.

“Consolidated Indebtedness” of a Person meansydirae the Indebtedness of such Person and itsidalies which would be
consolidated in the consolidated financial stateehsuch Person under Agreement Accounting Rriesicalculated on a consolidated b
as of such time; provided, however, that Consadiddhdebtedness shall exclude any Indebtednesséacas part of any Permitted
Securitization.

“Consolidated Net Worth” of a Person means at ang the consolidated stockholdeesjuity and preferred stock of such Person
its subsidiaries calculated on a consolidated basiscordance with Agreement Accounting Principsesadjusted to remove any consolid
subsidiaries which are not Subsidiaries of suclséter

“Consolidated Tangible Assets” means, as to anydeer, the total amount of all assets of such Beetoand its consolidated
Subsidiaries determined in accordance with Agre¢émen




Accounting Principles, minusto the extent included in the total amount ofrsBorrower’s and its consolidated Subsidiariesittaissets, the
net book value of all (i) goodwill, including, witlat limitation, the excess cost over book valuarmyf asset, (ii) organization or experimental
expenses, (iii) unamortized debt discount and espgfiv) patents, trademarks, tradenames and @ifgri(v) treasury stock, (vi) franchises,
licenses and permits, and (vii) other assets waiehldeemed intangible assets under Agreement AtinguPrinciples.

“Consolidated Total Capitalization” means, as tg Borrower at any time, the sum of Consolidatecelitéddness of such Borrower
and Consolidated Net Worth of such Borrower, eadbutated at such time.

“Contingent Obligation” of a Person means any agw#, undertaking or arrangement by which suchdhesissumes, guarantees,
endorses, contingently agrees to purchase or mrduitts for the payment of, or otherwise becomes contingently liable upon, the
obligation or liability of any other Person, or ags to maintain the net worth or working capitabtbrer financial condition of any other
Person, or otherwise assures any creditor of sther ®erson against loss, including, without litidta, any comfort letter, operating
agreement, take-or-pay contract or the obligatafreny such Person as general partner of a pahtipesdth respect to the liabilities of the
partnership.

“Contribution Percentage” means, from time to tiwith respect to each Borrower, (a) if the sum bBaibsidiary Sublimits is less
than or equal to the Aggregate Commitment (i) mmdhse of the Company, the sum of (x) 50.0% anthé/product, expressed to one deci
place, of (1) 50% and (2) a portion equal to atfoa; expressed to one decimal place, the numeodtwhich is the Aggregate Commitment
less the sum of all Subsidiary Sublimits, in eaabecat such time, and the denominator of whicheésMggregate Commitment at such time,
and (ii) in the case of a Borrowing Subsidiary, pineduct, expressed to one decimal place, of (:Q%0and (y) a portion equal to a fraction,
expressed to one decimal place, the numerator whwt such Borrowing Subsidiary’s Subsidiary Saotifiat such time, and the denominator
of which is the Aggregate Commitment at such tiorgb) if the sum of all Subsidiary Sublimits issgter than the Aggregate Commitmen
in the case of the Company, 50.0%, and (ii) inghse of a Borrowing Subsidiary, the product, exqggdgo one decimal place of (x) 50.0%
and (y) a portion equal to a fraction, expresseahi® decimal place, the numerator of which is ®ehrowing Subsidiary’s Subsidiary
Sublimit at such time, and the denominator of whgcthe sum of all Subsidiary Sublimits at suchejmrovided that, in the case of each o
and (b) if the Aggregate Commitment has been teatathas of the date of such determination, theribaion Percentage shall be
determined as of the date immediately precedingethmination of the Aggregate Commitment.

“Conversion/Continuation Notice” is defined in Sent2.12.
“Credit Extension” means the making of an Advancéhe issuance of a Letter of Credit hereunder.

“Credit Extension Date” means the Borrowing Datego Advance or the date of issuance of a Lett&@reflit.




“Default” means an event described in Article VII.

“Designated Lender” means, with respect to eachigdasing Lender, each Eligible Designee designateguch Designating Lender
pursuant to Section 12.1.2.

“Designating Lender” means, with respect to eachiffeated Lender, the Lender that designated susigBeted Lender pursuant to
Section 12.1.2.

“Designation Agreement” is defined in Section 12.1.

“Disclosed Matters” means the events, actionsssuid proceedings and the environmental matteckded in the Exchange Act
Documents.

“Documentation Agents” means Citibank, N.A., ThenBaf New York and BNP Paribas.
“Dollar” and “$” means the lawful currency of thenlted States of America.

“Eligible Designee” means a special purpose corporation, partnershigt, timited partnership or limited liability corapy that is
administered by the respective Designating LendandAffiliate of such Designating Lender and §)rganized under the laws of the United
States of America or any state thereof, (ii) isayey primarily in making, purchasing or otherwiseeisting in commercial loans in the
ordinary course of its business and (iii) issuedt{e parent of which issues) commercial papedratdeast A-1 or the equivalent thereof by
S&P or P-1 or the equivalent thereof by Moody’s.

“Environmental Laws” means any and all federaltestibocal and foreign statutes, laws, judicial dexis, regulations, ordinances,
rules, judgments, orders, decrees, plans, injumstipermits, concessions, grants, franchises,degragreements and other governmental
restrictions relating to (i) the protection of thievironment, (ii) the effect of the environmenttarman health, (iii) emissions, discharges or
releases of pollutants, contaminants, hazardoustantes or wastes into surface water, ground watend, or (iv) the manufacture,
processing, distribution, use, treatment, stordggposal, transport or handling of pollutants, eamhants, hazardous substances or wastes or
the clean-up or other remediation thereof.

“ERISA” means the Employee Retirement Income Segéyct of 1974, as amended from time to time.

“ERISA Event” means (a) any Reportable Event withpect to the Company and its subsidiaries; (bgxistence with respect to
any Plan of an “accumulated funding deficiency” dafined in Section 412 of the Code or Section @2RISA) whether or not waived;
(c) the filing pursuant to Section 412(d) of thed€mr Section 303(d) of ERISA of an applicationdowaiver of the minimum funding
standard with respect to any Plan; (d) the incuredsy such Borrower or any Commonly Controlled fgndf any liability under Title 1V of
ERISA with respect to the termination of any Pl@);the receipt by such Borrower or any Commoniynt@aled Entity from the PBGC or a
plan administrator of any notice relating to areiiton to terminate any Plan or to appoint a treisteadminister any Plan; (f) the incurrence
by such Borrower or any Commonly Controlled Entifyany liability with respect to the withdrawal or




partial withdrawal from any Plan or MultiemploydaR; or (g) the receipt by such Borrower or any @unly Controlled Entity of any
notice, or the receipt by any Multiemployer Plaonfrsuch Borrower or any Commonly Controlled Entifyany notice, concerning the
imposition of “withdrawal liability” @s defined in Part | of Subtitle E of Title IV oRESA) or a determination that a Multiemployer Pisnor
is expected to be, insolvent or in reorganizatwithin the meaning of Title IV of ERISA.

“Eurodollar Advance” means an Advance which, ex@spbtherwise provided in Section 2.14, bearsésteat the applicable
Eurodollar Rate.

“Eurodollar Base Rate” means, with respect to aBallar Advance for the relevant Interest Peribeé, applicable British Bankers’
Association LIBOR rate for deposits in Dollars aparted by any generally recognized financial infation service as of 11:00 a.m. (London
time) two (2) Business Days prior to the first ddysuch Interest Period, and having a maturity etusauch Interest Period, providdtht, if
no such British Bankers’ Association LIBOR rat@isilable to the Agent, the applicable Eurodollas® Rate for the relevant Interest Period
shall instead be the rate determined by the Agebetthe rate at which JPMCB or one of its afiatinks offers to place deposits in Dollars
with first-class banks in the London interbank market at agyprately 11:00 a.m. (London time) two (2) Busin®ssys prior to the first day
such Interest Period, in the approximate amoudP®iCB'’s relevant Eurodollar Loan and having a mgtwqual to such Interest Period.

“Eurodollar Loan”means a Loan which, except as otherwise provid&kation 2.14, bears interest at the applicabledallar Rate

“Eurodollar Rate” means, with respect to a Euratofldvance for the relevant Interest Period, thra sii(i) the quotient of (a) the
Eurodollar Base Rate applicable to such Intereso@edivided by (b) one minus the Reserve Requéngintexpressed as a decimal) applic
to such Interest Period, plus (ii) (A) in the ca$@ Eurodollar Advance consisting of Revolving heathe then Applicable Margin, changing
as and when the Applicable Margin changes andr(B)e case of a Eurodollar Advance consisting @bmpetitive Loan or Loans, the
Margin applicable to such Loan or Loans.

“Eurodollar Rate Advance” means an Advance comgjsbf Competitive Loans bearing interest at theoBallar Rate.

“Exchange Act Documents” means (a) the Annual Reeploeach of the Company and the Borrowing Subsigiao the Securities
and Exchange Commission on Form 10-K for the figear ended December 31, 2005, (b) the QuartenhpiRe of each of the Company and
the Borrowing Subsidiaries to the Securities andnaxge Commission on Form 10-Q for the fiscal qaraghded March 31, 2006, and (c) all
Current Reports of each of the Company and thed®ong Subsidiaries to the Securities and Exchamgam@ission on Form 8-K from
January 1, 2006, to July 13, 2006.

“Excluded Taxesmeans, in the case of each Lender or applicabldibgrinstallation and the Agent, taxes imposedtsverall ne
income, and franchise taxes imposed on it, byh@)jtrisdiction under the laws of which such Lendethe Agent is incorporated or organi
or




any political combination or subdivision or taxiagthority thereof or (ii) the jurisdiction in whidche Agent’s or such Lender’s principal
executive office or such Lender’s applicable Legdinstallation is located.

“Exhibit” refers to an exhibit to this Agreementlass another document is specifically referenced.

“Existing Amended Five-Year Credit Agreement” me#ms Amended and Restated Five-Year Revolving Chgglieement dated as
of July 14, 2005, among the Company, the lenders time to time party thereto and JPMCB, as adnratise agent.

“Existing CILCO Indenture’means the Indenture of Mortgage and Deed of Tratstdas of April 1, 1933, as heretofore or fromel
to time hereafter supplemented and amended, bet@ke&O and Deutsche Bank Trust Company Americalaflankers Trust Company, as
Trustee.

“Existing CIPS Indenture” means the Indenture d&etbber 1, 1941, as heretofore or from time teetmereafter supplemented and
amended, between CIPS and U.S. Bank Trust Natissdciation and Patrick J. Crowley, as Trustees.

“Existing Intercompany Notefneans the Amended and Restated Promissory No&] M&ty 1, 2000 and as amended and restat
May 1, 2005, between Genco, as maker and CIPS3yeep

“Existing IP Indenture” means the General Mortgag#enture and Deed of Trust dated as of Novemb&®92, as heretofore or
from time to time supplemented and amended betweamd BNY Midwest Trust Company as successor toigiarust and Savings Bank,
Trustee.

“Existing UE Indenture” means the Indenture of M@age and Deed of Trust dated as of June 15, 183¥%ratofore or from time to
time hereafter supplemented and amended, betweiem Biectric and The Bank of New York, as Trustee.

“Facility Fee” is defined in Section 2.8.1.
“Facility Termination Date” means the first datewhich the Availability Termination Date shall hawecurred as to each Borrower.

“Federal Funds Effective Rate” means, for any @ayinterest rate per annum equal to the weightedage of the rates on overnight
Federal Funds transactions with members of therBeReserve System arranged by Federal Funds lsrokesuch day, as published for such
day (or, if such day is not a Business Day, forithmediately preceding Business Day) by the FedReslerve Bank of New York, or, if such
rate is not so published for any day which is aiBess Day, the average of the quotations at apmately 11:00 a.m. (New York time) on
such day on such transactions received by the Agemtthree Federal Funds brokers of recognizeaditg selected by the Agent in its sole
discretion.

“FERC” means the Federal Energy Regulatory Comiissi




“FERC Limit” means, as to each Borrowing Subsidjdhe amount set forth below opposite the nameici 8orrowing Subsidiary:

Borrowing Subsidiary FERC Limit
Union Electric $1,000,000,000
Genco $ 300,000,000
CIPS $ 250,000,000
CILCO $ 250,000,000

“First Mortgage Bonds” means bonds or other indétéss issued by Union Electric, CIPS, CILCO ord®applicable, pursuant to
the Existing UE Indenture, the Existing CIPS Indeat the Existing CILCO Indenture or the Existifglhdenture.

“Fixed Rate” means, with respect to any Competitivan (other than a Eurodollar Loan), the fixeerat interest per annum
specified by the Lender making such CompetitiverLimaits related Competitive Bid.

“Fixed Rate Advance” means an Advance consistingahpetitive Loans bearing interest at a Fixed Rate
“Fixed Rate Loan” means a Competitive Loan beaimegrest at a Fixed Rate.

“Floating Rate” means, for any day, a rate per ameqgual to the sum of (i) the Alternate Base Ratesfich day, changing when and
as the Alternate Base Rate changies (ii) the then Applicable Margin, changing as andewlthe Applicable Margin changes.

“Floating Rate Advance” means an Advance whichgpkas otherwise provided in Section 2.14, bedesast at the Floating Rate.

“Fund” means any Person (other than a natural pgtbat is (or will be) engaged in making, purchgsiholding or otherwise
investing in commercial loans and similar extensiofcredit in the ordinary course of its business.

“Genco” means Ameren Energy Generating Companylliaais corporation and a Subsidiary of the Comypan

“Illinois Agreement” means the Credit Agreementiedbas of the date hereof among CIPS, CILCO, IPeremEnergy Resources
Generating Company, CILCORP, the lenders partyetbeand JPMorgan Chase Bank, N.A., as agent théeeun

“Illinois Borrower” means each of IP, CIPS and CIR(Cso long as such entity is a Borrower underAlggement.

“Inactive Subsidiary’'means any Subsidiary of a Borrower that (a) doésoweduct any business operations, (b) has as#tswota
book value not in excess of $1,000,000 and (c) doebave any Indebtedness outstanding.
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“Indebtedness” of a Person means, at any time owittuplication, such Person’s (i) obligations tborrowed money, (ii) obligations
representing the deferred purchase price of Prppertervices (other than current accounts payatidéng in the ordinary course of such
Person’s business payable on terms customary itnatie), (iii) obligations, whether or not assumsstured by Liens or payable out of the
proceeds or production from Property now or heesaftvned or acquired by such Person, (iv) obligetiwhich are evidenced by notes,
bonds, debentures, acceptances, or other instrapghbbligations to purchase securities or offr@perty arising out of or in connection
with the sale of the same or substantially sinskgurities or Property, (vi) Capitalized Leasei@dilons (except for Capitalized Lease
Obligations entered into by Union Electric in coatien with the Peno Creek Project or the Audraiojé&ut), (vii) Contingent Obligations of
such Person, (viii) reimbursement obligations urdters of credit, bankers acceptances, suretgdand similar instruments issued upon
application of such Person or upon which such Peissan account party or for which such Person &ny way liable, (ix) Off-Balance Sheet
Liabilities, (x) obligations under Sale and Leasgba@ransactions, (xi) Net Mark-to-Market Exposureler Rate Management Transactions
and (xii) any other obligation for borrowed moneliigh in accordance with Agreement Accounting Pptes would be shown as a liability
on the consolidated balance sheet of such Person.

“Interest Period” means (a) with respect to a Eallad Advance, a period of one, two, three or sbntihs, commencing on the date
of such Advance and ending on but excluding thevdaigh corresponds numerically to such date one, tiree or six months thereafter and
(b) with respect to any Fixed Rate Advance, théopefwhich shall not be less than 7 days or moag tB60 days) commencing on the date of
such Advance and ending on the date specifiederagiplicable Competitive Bid Request; providetiowever, that (i) in the case of
Eurodollar Advances, if there is no such numencadirresponding day in such next, second, thirsixth succeeding month, such Interest
Period shall end on the last Business Day of sest second, third or sixth succeeding month,f(&n Interest Period would otherwise end
on a day which is not a Business Day, such Intétesbd shall end on the next succeeding Businegs [ovided however, that if said
next succeeding Business Day falls in a new calemaath, such Interest Period shall end on the idiately preceding Business Day and
(i) no Interest Period in respect of an Advane@hy Borrower may end after the Availability Temation Date for such Borrower. For
purposes hereof, the date of an Advance initidibllde the date on which such Advance is madeianttle case of an Advance comprising
Revolving Loans, thereafter shall be the effectiage of the most recent conversion or continuatfosuch Loans.

“Investment” of a Person means any loan, advanitee{eéhan commission, travel and similar advanoesfficers and employees
made in the ordinary course of business), extersianedit (other than accounts receivable arigintpe ordinary course of business on terms
customary in the trade) or contribution of capltglsuch Person; stocks, bonds, mutual funds, pattipeinterests, notes, debentures or other
securities owned by such Person; any deposit atsauna certificates of deposit owned by such Persoa structured notes, derivative
financial instruments and other similar instrumemtgsontracts owned by such Person.

“IP” means lllinois Power Company d/b/a AmerenlP, andis corporation and, as of the Amendment Effeciate, a Subsidiary
the Company.
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“Issuing Bank” means, at any time, JPMCB, BarclBgsk and each other person that shall have becaortssaing Bank hereunder
as provided in Section 2.6(j), each in its capaagyan issuer of Letters of Credit hereunder. Essiing Bank may, in its discretion, arrange
for one or more Letters of Credit to be issued ffifliAtes of such Issuing Bank, in which case tben “Issuing Bank” shall include any such
Affiliate with respect to Letters of Credit issuld such Affiliate.

“Issuing Bank Agreement” shall have the meanindgga®sl to such term in Section 2.6()).

“JPMCB” means JPMorgan Chase Bank, N.A.

“LC Commitment” means, as to each Issuing Bankctiramitment of such Issuing Bank to issue LettéGredit pursuant to
Section 2.6. The initial amount of each IssuingBsubhC Commitment is set forth on the LC Commitm&ahedule, or in the case of any

additional Issuing Bank, as provided in Sectior(j2.6

“LC Commitment Schedule” means the Schedule idgntifeach Issuing Bank’s LC Commitment as of thesiZig Date attached
hereto and identified as such.

“LC Disbursement” means a payment made by an IgdBank pursuant to a Letter of Credit.

“LC Exposure” means, at any time, the sum of (a)aggregate undrawn amount of all outstanding tstteCredit at such time plus
(b) the aggregate amount of all LC Disbursemerdshiave not yet been reimbursed by or on behatieapplicable Borrowers at such time.
The LC Exposure of any Lender at any time shaltb@ro Rata Share of the total LC Exposure at sinoé.

“LC Participation Fee” is defined in Section 2.8.2.

“Lenders” means the lending institutions listedti@ signature pages of this Agreement and thgieas/e successors and assigns.
Unless the context requires otherwise, the ternmtlegs” includes the Swingline Lender.

“Lending Installation” means, with respect to a enor the Agent, the office, branch, subsidiargféifiate of such Lender or the
Agent listed on the signature pages hereof or eratiministrative information sheets provided toAlgent in connection herewith or on a
Schedule or otherwise selected by such LendereoAgfent pursuant to Section 2.20.

“Letter of Credit” means any letter of credit isdysursuant to this Agreement.
“Leveraged Lease Sales” means sales by the Compaanyy Subsidiary of investments, in existencehendate hereof, in assets
leased to an unaffiliated lessee under leveragesklarrangements in existence on the date hemebfding any transactions between and

among the Company and/or subsidiaries that areseangeto effect the sale of such investments teradd other than the Company or any of
its Subsidiaries.
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“Lien” means any lien (statutory or other), mortgapledge, hypothecation, assignment, deposit geraent, encumbrance or
preference, priority or other security agreemerpreferential arrangement of any kind or naturetatever (including, without limitation, the
interest of a vendor or lessor under any conditieake, Capitalized Lease or other title retenigneement, and, in the case of stock,
stockholders agreements, voting trust agreememntsisimilar arrangements).

“Loans” means the loans made by the Lenders t@theowers pursuant to this Agreement.

“Loan Documents’means this Agreement and all other documentsuimgtnts, notes (including any Notes issued pursiwafectior
2.16 (if requested)) and agreements executed inextion herewith or therewith or contemplated hegmhthereby, as the same may be
amended, restated or otherwise modified and irceffem time to time.

“Margin” means, with respect to any Competitive hdeearing interest at a rate based on the Eurodddise Rate, the marginal rate
of interest, if any, to be added to or subtractedhfthe Eurodollar Base Rate to determine theahimterest applicable to such Loan, as
specified by the Lender making such Loan in itated Competitive Bid.

“Material Adverse Effect” means, with respect ty @orrower, a material adverse effect on (i) theibess, Property, condition
(financial or otherwise), operations or result®pérations or prospects of such Borrower, or sumiidver and its Subsidiaries taken as a
whole, (ii) the ability of such Borrower to perfoiits obligations under the Loan Documents, or (fig validity or enforceability of any of the
Loan Documents against such Borrower or the rightemedies of the Agent or the Lenders thereurgteridedthat any such adverse efft
resulting solely from the diminution in the valukeamy investment by any Person in, or any redudtiogividends, distributions or other
payments received by any Person from, any subgyithat is not a Subsidiary of such Person shalimand of itself constitute a Material
Adverse Effect with respect to such Person.

“Material Indebtedness” means any Indebtednes&(atlan any Indebtedness incurred as part of anpiRed Securitization) in an
outstanding principal amount of $50,000,000 or morie aggregate (or the equivalent thereof in@nyency other than Dollars).

“Material Indebtedness Agreement” means any agraeoraer which any Material Indebtedness was cteattés governed or
which provides for the incurrence of Indebtednesan amount which would constitute Material Indebiss (whether or not an amount of
Indebtedness constituting Material Indebtednessiistanding thereunder).

“Maturity Date” means (a) in the case of the Compdine Commitment Termination Date, and (b) in¢hse of any Borrowing
Subsidiary, July 13, 2006, or, in the case of any®wer, any date to which such Borrower’s Matub)gte shall have been extended as
provided in Section 2.23.

“Money Pool Agreements” means, collectively, (ixtltertain Ameren Corporation System Utility Morigyol Agreement, dated as
of March 25, 1999, by and among the Company, Am&gemnices Company, Union Electric, CIPS, CILCOal® AmerenEnergy
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Resources Generating Company, as amended fromditimae (including, without limitation, the additicof any of their Affiliates as parties
thereto), and (ii) that certain Ameren Corporat8ystem Non-Regulated Subsidiary Money Pool Agreénaatted as of February 27, 2003,
by and among the Company, Ameren Services Comfizeryco and certain Subsidiaries of the Company dikajuUnion Electric, CIPS,
CILCO and IP, as amended from time to time (inahggdiwithout limitation, the addition of any of théiffiliates, other than Union Electric,
CIPS, CILCO and IP, as parties thereto).

“Moody’s” means Moody'’s Investors Service, Inc.
“Multiemployer Plan” means a multiemployer plan,cedined in Section 4001(a)(3) of ERISA.

“Net Mark-to-Market Exposure” of a Person meansyfasny date of determination, the excess (if arfygll unrealized losses over
all unrealized profits of such Person arising frieate Management Transactions. “Unrealized lossesin® the fair market value of the cost
to such Person of replacing such Rate Managemanisaction as of the date of determination (assuthedrate Management Transaction
were to be terminated as of that date), and “urmed@lprofits” means the fair market value of thenga such Person of replacing such Rate
Management Transaction as of the date of determméssuming such Rate Management Transaction twdre terminated as of that date).

“1935 Act” means the Public Utility Holding Compaagt of 1935, as amended (together with all rutegulations and orders
promulgated or otherwise issued in connection thigng.

“Non-U.S. Lender” is defined in Section 3.5(iv).
“Note” is defined in Section 2.16.

“Obligations” means all Loans, reimbursement olilyas in respect of LC Disbursements, advancedsdgabilities, obligations,
covenants and duties owing by a Borrower to thenAggny Issuing Bank, any Lender, the Arrangerg,afiliate of the Agent, any Issuing
Bank, any Lender or the Arrangers, or any indeneniteder the provisions of Section 9.6 or any ofinevisions of the Loan Documents, in
each case of any kind or nature, present or futuiging under this Agreement or any other Loanuboent, whether or not evidenced by any
note, guaranty or other instrument, whether orfaicthe payment of money, whether arising by reasfaan extension of credit, loan, foreign
exchange risk, guaranty, indemnification, or in attyer manner, whether direct or indirect (inclgdihose acquired by assignment), absolute
or contingent, due or to become due, now existingeneafter arising and however acquired. The faohudes, without limitation, all interest,
charges, expenses, fees, attorneys’ fees and d&shents, paralegals’ fees (in each case whethmt@lowed), and any other sum
chargeable to such Borrower or any of its Subsieannder this Agreement or any other Loan Document

“Off-Balance Sheet Liability” of a Person means ghimcipal component of (i) any repurchase obligatr liability of such Person
with respect to accounts or notes receivable splslich Person, (ii) any liability under any Sald deaseback Transaction which is not a
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Capitalized Lease, (iii) any liability under any-called “synthetic lease” or “tax ownership opergtlease” transaction entered into by such
Person, or (iv) any obligation arising with respicany other transaction which is the functiorgiealent of or takes the place of borrowing
but which does not constitute a liability on thesolidated balance sheets of such Person, butdimglirom this clause (iv) Operating
Leases.

“Operating Lease” of a Person means any leaseogfdPty (other than a Capitalized Lease) by suckdPeas lessee which has an
original term (including any required renewals amg renewals effective at the option of the lesebgne year or more.

“Original Credit Agreement” has the meaning assigttesuch term in the preamble hereto.
“Other Taxes” is defined in Section 3.5(ii).

“Outstanding Credit Exposure” means, as to any eeadlany time, the aggregate principal amountsofij Revolving Loans,
(i) Competitive Loans, (iii) LC Exposure and (i8wingline Exposure outstanding at such time.

“Participants” is defined in Section 12.2.1.
“Payment Date” means the last day of each Marate JBeptember and December and the Facility TetromB®ate.

“PBGC” means the Pension Benefit Guaranty Corponatéferred to and defined in ERISA and any suaresstity performing
similar functions.

“Peno Creek Projectheans the Chapter 100 financing transaction areeaggnts related thereto entered into between UEl@xtric
and the City of Bowling Green, Missouri (the “ Ciypursuant to which (i) Union Electric conveyedanod leased from the City certain land
and improvements including four combustion turkgeeerating units, and (ii) the City issued indebh&s$ (which was purchased by Union
Electric) to finance the acquisition of such Praper

“Permitted Securitization” means any sale, graa@ncontribution, or series of related sales, tramd/or contributions, by an
lllinois Borrower or any subsidiary of such lllirroBorrower of Receivables to a trust, corporatiootber entity, where the purchase of such
Receivables is funded or exchanged in whole oait Ipy the incurrence or issuance by the purchgsantee or any successor entity of
Indebtedness or securities that are to receive paigifrom, or that represent interests in, the #ashderived primarily from such
Receivables (provided, however, that “Indebtednasgised in this definition shall not include Inelmess incurred by an SPC owed to the
lllinois Borrower or to a subsidiary of such llliisoBorrower which Indebtedness represents allmoréon of the purchase price or other
consideration paid by the SPC for such receivatnésterest therein), where (a) any recourse, @mse, hold harmless, indemnity or similar
obligations of such lllinois Borrower or any subany (other than any SPC that is a party to sughsiaction) of such lllinois Borrower in
respect of Receivables sold, granted or contrihidedayments made in respect thereof, are cusjofoatransactions of this type, and do
prevent the characterization of the transaction
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as a true sale under applicable laws (includingataielief laws), (b) any recourse, repurchased halrmless, indemnity or similar obligations
of any SPC in respect of Receivables sold, graotewntributed or payments made in respect theszefcustomary for transactions of this
type and (c) such securitization transaction ibetited by an order of the lllinois Commerce Consitis pursuant to state legislation
specifically authorizing such securitizations.

“Person” means any natural person, corporatiom,fjoint venture, partnership, limited liability mgpany, association, enterprise,
trust or other entity or organization, or any goweent or political subdivision or any agency, dépant or instrumentality thereof.

“Plan” means at a particular time, any employeeefieplan (other than a Multiemployer Plan) whistcovered by ERISA or
Section 412 of the Code and in respect of whicload@ver or a Commonly Controlled Entity is (orsiich plan were terminated at such time,
would under Section 4069 of ERISA be deemed taabeélemployer” as defined in Section 3(5) of ERISA.

“Pricing Schedule” means the Schedule identifyimg Applicable Margin and Applicable Fee Rate attaichereto and identified as
such.

“Prime Rate” means a rate per annum equal to tingeptate of interest announced from time to timedBWICB (which is not
necessarily the lowest rate charged to any cusiprtenging when and as said prime rate changes.

“Pro Rata Share” means, with respect to a Lendeoréion equal to a fraction the numerator of whikkuch Lender's Commitment
at such time (in each case, as adjusted from tintiene in accordance with the provisions of thigé@gment) and the denominator of which is
the Aggregate Commitment at such time, or, if tiggregate Commitment has been terminated, a fratt®numerator of which is such
Lender’s Outstanding Credit Exposure at such tintktae denominator of which is the Aggregate Outiteg Credit Exposure at such time
(and if there shall be no Outstanding Credit Expesat such time, the Lenders’ Pro Rata Shareklshdetermined on the basis of the
Outstanding Credit Exposures then most recentéffiect).

“Project Finance Subsidiary” means any Subsidiagaied for the purpose of obtaining non-recoursaniting for any operating
asset that is the sole and direct obligor of Indébess incurred in connection with such financik&ubsidiary shall be deemed to be a
Project Finance Subsidiary only from and afterdate on which such Subsidiary is expressly desaghas a Project Finance Subsidiary tc
Agent by written notice executed by an Authorizdtid@r; providedthat in no event shall any Borrowing Subsidiarydesignated or deemed
a Project Finance Subsidiary.

“Property” of a Person means any and all propevhether real, personal, tangible, intangible, axedj of such Person, or other
assets owned, leased or operated by such Person.

“Purchasers” is defined in Section 12.3.1.

“Rate Management Transaction” means any transalitikad to one or more interest rates, foreign encies, or equity prices
(including an agreement with respect thereto) nristiag or hereafter entered by a Borrower or as8liary (other than a Project Finance
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Subsidiary) which is a rate swap, basis swap, fatwate transaction, equity or equity index swajiy or equity index option, bond option,
interest rate option, foreign exchange transactiap,transaction, floor transaction, collar tratisac forward transaction, currency swap
transaction, cross-currency rate swap transaatiomency option or any other similar transactiorcliiding any option with respect to any of
these transactions) or any combination thereof.

"Receivables" shall mean any accounts receivablgnpnt intangibles, notes receivable, right to ikec&iture payments and related
rights of an lllinois Borrower or any subsidiaryafch lllinois Borrower in respect of the recovefydeferred power supply costs and/or other
costs through charges applied and invoiced to ouete of such lllinois Borrower or such subsidiay,authorized by an order of a public
utilities commission pursuant to state legislatipecifically authorizing the securitization theremf any interests therein.

“Regulation D” means Regulation D of the Board @v@rnors of the Federal Reserve System as fromttirtime in effect and any
successor thereto or other regulation or officiédiipretation of said Board of Governors relatimgeserve requirements applicable to mer
banks of the Federal Reserve System.

“Regulation U” means Regulation U of the Board a@v@rnors of the Federal Reserve System as fromtortime in effect and any
successor or other regulation or official interptiein of said Board of Governors relating to theeazion of credit by banks, non-banks and
non-broker lenders for the purpose of purchasingaotying margin stocks applicable to member baikbe Federal Reserve System.

“Regulation X” means Regulation X of the Board afv@rnors of the Federal Reserve System as fromttrtime in effect and any
successor or other regulation or official interptiein of said Board of Governors relating to theeagion of credit by foreign lenders for the
purpose of purchasing or carrying margin stockd@fmed therein).

“Reportable Event” means any of the events setiforSection 4043(c) of ERISA or the regulatiorsuiesd under Section 4043 of
ERISA, other than those events as to which théythay notice period is waived under Sections .22, .23, .26, .27 or .28 of PBGC Reg.
§ 4043.

“Required Lenders” means Lenders in the aggregatig greater than fifty percent (50%) of the Aggate Commitment; provided
that for purposes of declaring the Loans to beahukpayable pursuant to Article VIl and for allrpases after the Loans have become due
and payable pursuant to Article VIII and the AggregCommitment has been terminated, “Required Lisiidball mean Lenders in the
aggregate holding greater than fifty percent (50%je Aggregate Outstanding Credit Exposure.

“Reserve Requirement” means, with respect to ardist Period, the maximum aggregate reserve regeire(including all basic,
supplemental, marginal and other reserves) whiaglhp®sed under Regulation D on “Eurocurrency litibs” (as defined in Regulation D).

“Revolving Advance” means an Advance comprised @dtving Loans.
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“Revolving Credit Exposure” means, with respecaty Lender at any time, the sum of the outstangdimgeipal amount of such
Lender’s Revolving Loans, such Lender’'s LC Exposamd such Lender’s Swingline Exposure at such time.

“Revolving Eurodollar Advance” means a Revolvinguadce comprising a Loan or Loans that bear interetste Eurodollar Rate.
“Revolving Floating Rate Advance” means a Revolvirdyance comprising a Loan or Loans that bear ésteat a Floating Rate.

“Revolving Loan” means, with respect to a LendegtsLender’s loan made pursuant to its commitmeterid set forth in Section
2.1 (and any conversion or continuation thereof).

“S&P” means Standard and Poor’s Ratings Servicdgjision of The McGraw-Hill Companies, Inc. andyasuccessor thereto.

“Sale and Leaseback Transaction” means any sather transfer of Property by any Person with tiierit to lease such Property as
lessee.

“Schedule” refers to a specific schedule to thise®gnent, unless another document is specificalgreaced.
“SEC” means the Securities and Exchange Commission.
“Section” means a numbered section of this Agreégmamess another document is specifically refezenc

“SPC” means a special purpose, bankruptcy-rematgoRdormed for the sole and exclusive purposenghging in activities in
connection with the purchase, sale and financingeafeivables in connection with and pursuant teraniRted Securitization.

“Subsidiary” of a Person means (i) any corporatimare than 50% of the outstanding securities hawndgnary voting power of
which shall at the time be owned or controllededily or indirectly, by such Person or by one orenaf its Subsidiaries or by such Person
and one or more of its Subsidiaries, or (ii) angtpership, limited liability company, associatigoint venture or similar business organization
more than 50% of the ownership interests havingnarg voting power of which shall at the time beosened or controlled; provided
however, that (i) neither AmerenEnergy Resources Genegg&iompany nor CILCORP shall constitute a “Subsidiéor any purpose of this
Agreement, (ii) from and after such time as anyrBeing Subsidiary ceases to be a “Borrower”, a ‘fBaring Subsidiary” and a “Subsidiary”
in accordance with Section 2.24, neither such Buing Subsidiary nor any of its subsidiaries shaligtitute a “Subsidiary” for any purpose
of this Agreement and (iii) from and after suchdias CILCO ceases to be a “Borrower”, a “Borrowdhbsidiary” and a “Subsidiary” in
accordance with Section 2.24, none of the othesididries of CILCORP shall constitute a “Subsididgr any purpose of this Agreement.
Unless otherwise expressly provided, all referemegein to a “Subsidiary” shall mean a Subsididrthe Company.
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“Subsidiary Credit Exposure” means, with respedarny Borrowing Subsidiary at any time, the aggregamount of (i) all Revolving
Loans made to such Borrowing Subsidiary and outstgnat such time, (ii) all Competitive Loans madesuch Borrowing Subsidiary and
outstanding at such time, (iii) that portion of th@ Exposure at such time attributable to Lettdr€edit issued for the account of such
Borrowing Subsidiary and (iv) that portion of theiSgline Exposure at such time attributable to yiive Loans made to such Borrowing
Subsidiary.

“Subsidiary Maturity Date Extension Request” isidefl in Section 2.23.

“Subsidiary Sublimit” means (a) as to each BorrayBubsidiary other than Union Electric $150,000,800 (b) as to Union
Electric, $500,000,000 or, in the case of any Being Subsidiary, any lesser amount to which thes&liary Sublimit of such Borrowing
Subsidiary shall have been reduced pursuant taoBezi8.

“Substantial Portion” means, with respect to theperty of a Borrower and its Subsidiaries, Propes#tych represents more than
10% of the consolidated assets of such Borroweriitarubsidiaries or property which is responsfblemore than 10% of the consolidated
net sales or of the consolidated net income of 8arhower and its Subsidiaries, in each case, agduMze shown in the consolidated financial
statements of such Borrower and its Subsidiaries ##e end of the four fiscal quarter period egdiith the fiscal quarter immediately prior
to the fiscal quarter in which such determinati@miade (or if financial statements have not bedémeted hereunder for that fiscal quarter
which ends the four fiscal quarter period, thenfthancial statements delivered hereunder for thertgr ending immediately prior to that
quarter).

“Swingline Exposure” means, at any time, the aggregrincipal amount of all Swingline Loans outsliag at such time. The
Swingline Exposure of any Lender at any time sbelits Pro Rata Share of the total Swingline Exposii such time; providettiat if the
Aggregate Commitment has been terminated such &@ $hare shall be determined based on the Comnigmeost recently in effect, but
giving effect to any subsequent assignments.

“Swingline Lender” means JPMorgan Chase Bank, NrAits capacity as lender of Swingline Loans hadar.

“Swingline Loan” means a Loan made pursuant toiSe@.5.

“Syndication Agent” means Barclays Bank.

“Taxes” means any and all present or future tadeses, levies, imposts, deductions, charges drhwitlings, and any and all
liabilities with respect to the foregoing, but exding Excluded Taxes.

“Transferee” is defined in Section 12.4.

“2005 Act” means the Public Utility Holding CompaAgt of 2005, as it may be amended (together withues, regulations and
orders promulgated or otherwise issued in connettierewith).
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“Type” means, with respect to any Advance, its reas a Fixed Rate Advance, Floating Rate Advan&uodollar Advance.
“Union Electric” means Union Electric Company d/BfemerenUE, a Missouri corporation and a Subsididrthe Company.
“Unmatured Default” means an event which but fa ldpse of time or the giving of notice, or botlould constitute a Default.

“USA Patriot Act” means the Uniting and StrengthmnpAmerica by Providing Appropriate Tools Requitedntercept and Obstruct
Terrorism Act of 2001.

1.2. Plural FormsThe foregoing definitions shall be equally apalite to both the singular and plural forms of teéred
terms.
ARTICLE Il
THE CREDITS
2.1. Commitment Subject to the satisfaction of the conditionscpdent set forth in Section 4.1 and 4.2, as aggk¢&ach

Lender severally and not jointly agrees, on thegeand conditions set forth in this Agreement, eakenRevolving Loans to each Borrower
from time to time from and including the ClosingtBand prior to the Availability Termination Datgr fsuch Borrower in an amount not to
exceed its Pro Rata Share of the Available Aggee@atmmitment;_providethat (i) at no time shall the Aggregate Outstandingdit
Exposure exceed the Aggregate Commitment, (iipatme shall the Committed Credit Exposure of aepder exceed its Commitment and
(iii) at no time shall the Subsidiary Credit Exposiof any Borrowing Subsidiary exceed the Subsjd&irblimit of such Borrowing
Subsidiary. Subject to the terms of this Agreemeath Borrower may, severally and not jointly vilie other Borrowers, borrow, repay and
reborrow Revolving Loans at any time prior to theaflability Termination Date for such Borrower. Themmitment of each Lender to lend
to each Borrower hereunder shall automatically rexpn the Availability Termination Date for suchrBmwer.

2.2. Required Payments; Terminatidsach Borrower, severally and not jointly with thther Borrowers, hereby
unconditionally promises to pay (i) to the Agent floe account of each Lender the then unpaid grai@mount of each Revolving Loan m:
by such Lender to such Borrower on the Availabiligrmination Date for such Borrower, (ii) to theekg for the account of each Lender the
then unpaid principal amount of each Competitivarh.anade by such Lender to such Borrower on thelsof the Interest Period applica
to such Loan, which shall not be later than theilabdity Termination Date for such Borrower and)(to the Swingline Lender the then
unpaid principal amount of each Swingline Loan mdsuch Borrower on the earlier of the Availalilitermination Date for such Borrower
and the fifth Business Day after such Swingliner.@amade; providethat on each date that a Revolving Loan or Comipetitoan is made
to a Borrower, such Borrower shall repay all SwimglLoans made to such Borrower and then outstgntliotwithstanding the termination
of the Commitments under this Agreement, untibélthe Obligations of each Borrower (other thantoaent indemnity obligations) shall
have been fully paid and satisfied and all finagcin
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arrangements between each Borrower and the Lehdezsinder and under the other Loan Documents Istnadl been terminated, all of the
rights and remedies with respect to such Borrowdrits Obligations under this Agreement and theiotloan Documents shall survive.

2.3. Loans Each Advance hereunder shall consist of (a) RévglLoans made by the Lenders ratably in accorelavith their
Pro Rata Shares of the Aggregate Commitment, (b)p@ditive Loans or (c) Swingline Loans.

2.4. Competitive Bid Procedure

€)) Subject to the terms and conditions sehfberein, each Borrower may request Competitives Biad may (but shall
not have any obligation to) accept Competitive Bidd borrow Competitive Loans from time to timeoptio the Availability Termination
Date for such Borrower; providetat (i) the Aggregate Outstanding Credit Expostrany time shall not exceed the Aggregate
Commitment and (ii) at no time shall the Subsidi@ngdit Exposure of any Borrowing Subsidiary exctedSubsidiary Sublimit of such
Borrowing Subsidiary. Within the foregoing limitadsubject to the terms and conditions set fortkiheeach Borrower may, severally
not jointly with the other Borrowers, borrow, repaiyd reborrow Competitive Loans.

To request Competitive Bids, the applicable Bornoslall notify the Agent of such request by telepdan the case of a Eurodollar
Advance, not later than 11:00 a.m., New York tifioely Business Days before the date of the propédsk@nce and, in the case of a Fixed
Rate Advance, not later than 10:00 a.m., New Yionlef one Business Day before the date of the pempdsivance; providethat each
Borrower may submit up to (but not more than) twanipetitive Bid Requests on the same day, but a @ttiye Bid Request shall not be
made within five Business Days after the date gfmevious Competitive Bid Request, unless anyahsuch previous Competitive Bid
Requests shall have been withdrawn or all CompetBiids received in response thereto rejected. Bach telephonic Competitive Bid
Request shall be confirmed promptly by hand dejivertelecopy to the Agent of a written CompetitRiel Request in a form approved by

Agent and signed by the applicable Borrower. Eamit selephonic and written Competitive Bid Requedstil specify the following
information:

(i) the Borrower requesting an Advance;

(iif) the aggregate amount of the requested Advance;

(iv) the date of such Advance, which shall be a Busibesy;

(v) whether such Advance is to be a Eurodollar Rateafide or a Fixed Rate Advance; and

(vi) the Interest Period to be applicable to such Adeamvhich shall be a period contemplated by théndien of the tern
“Interest Period”.

Promptly following receipt of a Competitive Bid Regpt in accordance with this Section, the Agenli stagify the Lenders of the details
thereof by telecopy, inviting the Lenders to sub8oimpetitive Bids.
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€)) Each Lender may (but shall not have anygalilbn to) make one or more Competitive Bids toapplicable Borrower
in response to a Competitive Bid Request. Each @bithe Bid by a Lender must be in a form approlsgdhe Agent and must be received
by the Agent by telecopy, in the case of a Eur@ddiate Advance, not later than 10:30 a.m., NewvkYiane, three Business Days before
the proposed date of such Advance, and in theafes&ixed Rate Advance, not later than 10:30 aNaw York time, on the proposed date
of such Advance. Competitive Bids that do not comfeubstantially to the form approved by the Agealy be rejected by the Agent, and
the Agent shall notify the applicable Lender asympdy as practicable. Each Competitive Bid shadiafy (i) the principal amount (which
shall be a minimum of $5,000,000 and an integrdtipia of $1,000,000 and which may equal the entitiacipal amount of the Advance
requested by such Borrower) of the Competitive Loahoans that the Lender is willing to make, {fiig Competitive Bid Rate or Rates at
which the Lender is prepared to make such Loamoank (expressed as a percentage rate per annbmforin of a decimal to no more
than four decimal places) and (iii) the Interesti®tapplicable to each such Loan and the lastldereof.

(b) The Agent shall promptly notify the applitaiBorrower by telecopy of the Competitive Bid Rated the principal
amount specified in each Competitive Bid and tlenidy of the Lender that shall have made such Gaitiye Bid.

(c) Subject only to the provisions of this paeaa, the applicable Borrower may accept or regagt Competitive Bid.
Such Borrower shall notify the Agent by telephotanfirmed by telecopy in a form approved by the dtgahether and to what extent it
has decided to accept or reject each CompetitideiBithe case of a Eurodollar Rate Advance, ntet llan 10:30 a.m., New York time,
three Business Days before the date of the propadednce, and in the case of a Fixed Rate Advammelater than 10:30 a.m., New York
time, on the proposed date of the Advance; proviiati(i) the failure of a Borrower to give suchinetshall be deemed to be a rejection of
each Competitive Bid, (ii) a Borrower shall not epta Competitive Bid made at a particular CompetiBid Rate if such Borrower rejects
a Competitive Bid made at a lower Competitive Bateé (iii) the aggregate amount of the CompetiBigs accepted by a Borrower shall
not exceed the aggregate amount of the requestean&d specified in the related Competitive Bid Resgu(iv) to the extent necessary to
comply with clause (iii) above, a Borrower may guc€ompetitive Bids at the same Competitive BideRatpart, which acceptance, in the
case of multiple Competitive Bids at such CompetiBid Rate, shall be made pro rata in accordanttethhe amount of each such
Competitive Bid, and (v) except pursuant to clafieabove, no Competitive Bid shall be acceptadaf@ompetitive Loan unless such
Competitive Loan is in a minimum principal amouf$é,000,000 and an integral multiple of $1,000,08@vided furthethat if a
Competitive Loan must be in an amount less thaBGREO00 because of the provisions of clause (i@yapsuch Competitive Loan may be
for a minimum of $1,000,000 or any integral mukiphereof, and in calculating the pro rata allasatf acceptances of portions of multi
Competitive Bids at a particular Competitive Bidt®pursuant to clause (iv) the amounts shall baded to integral multiples of
$1,000,000 in a manner determined by the applidAbteower. A notice given by a Borrower pursuanttis paragraph shall be
irrevocable.

(d) The Agent shall promptly notify each biddibgnder by telecopy whether or not its CompetiBié has been accepted
(and, if so, the amount and Competitive Bid Rate so
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accepted), and each successful bidder will thenely@gocome bound, subject to the terms and conditiensof, to make the Competitive
Loan in respect of which its Competitive
Bid has been accepted.

(e) If the Agent shall elect to submit a ComipetiBid in its capacity as a Lender, it shall sitbsnch Competitive Bid
directly to the applicable Borrower at least
one quarter of an hour earlier than the time bycWlthe other Lenders are required to submit themggetitive Bids to the Agent pursuan
paragraph (b) of this Section.

2.5. Swingline Loans

€)) Subject to the terms and conditions set forth Imetae Swingline Lender agrees to make Swinglinansato each Borrow:
from time to time from and including

the Closing Date and prior to the Availability Tenation Date for such Borrower, in an amount thait mot result in the Swingline
Exposure exceeding $100,000,000; provithed

(i) at no time shall the Aggregate Outstanding @redposure exceed the Aggregate Commitment, (ifjcetime shall the Committed Cre
Exposure of any Lender exceed its

Commitment and (i) at no time shall the Subsidi@redit Exposure of any Borrowing Subsidiary extdee Subsidiary Sublimit of such
Borrowing Subsidiary; and providedurther

that the Swingline Lender shall not be requirethtike a Swingline Loan to refinance an outstandinm@ine Loan. Within the foregoing
limits and subject to the terms and

conditions set forth herein, each Borrower mayesaly and not jointly with the other Borrowers rbmw, prepay and reborrow Swingline
Loans.

(b) Each Swingline Loan shall bear interest)ahg rate per annum applicable to Floating Radeakces or (ii) any other
rate per annum (computed on the basis
of the actual number of days elapsed over a yeaé@fdays) which shall be quoted by the Swinglieader on the date such Loan is made
and accepted by the applicable Borrower
as provided in this Section 2.5; provideithat commencing on any date on which the Swiedliender requires the Lenders to acquire
participations in a Swingline Loan pursuant to
Section 2.5(d), such Loan shall bear interestatdte per annum applicable to Floating Rate Adeanc

(c) To request a Swingline Loan, the applic&derower shall notify the Swingline Lender of suelguest by telephone

(confirmed by telecopy), not later than 12:00

noon, New York time, on the day of a proposed Slinieg_oan. Each such notice shall be irrevocablt strall specify the requested date
(which shall be a Business Day) and

amount of the requested Swingline Loan. If so retpeeby the applicable Borrower, the Swingline Lemdill quote an interest rate that, if
accepted by such Borrower, will be

applicable to the requested Swingline Loan, antt 8arrower will promptly notify the Swingline Lendan the event it accepts such rate.
The Swingline Lender will promptly advise

the Agent of any such notice received from suchr@eer. The Swingline Lender shall make each Swirgglioan available to such
Borrower by means of a credit to an account with

the Swingline Lender specified by such BorroweBt0 p.m., New York time, on the requested dateuch Swingline Loan.

(d) The Swingline Lender may by written notideem to the Agent not later than 10:00 a.m., Newkvtane, on any

Business Day require the Lenders to acquire
participations on such Business Day in all or diporof the Swingline Loans outstanding. Such reothall
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specify the aggregate amount of Swingline Loanghith Lenders will participate. Promptly upon reatesf such notice, the Agent will
give notice thereof to each

Lender, specifying in such notice such Lender'sRata Share of such Swingline Loan or Loans. Easider hereby absolutely and
unconditionally agrees, upon receipt of notice

as provided above, to pay to the Agent, for the@antof the Swingline Lender, such Lender’s ProaR&ttare of such Swingline Loan or
Loans. Each Lender acknowledges and

agrees that its obligation to acquire participationSwingline Loans pursuant to this paragrapbsolute and unconditional and shall not
be affected by any circumstance

whatsoever, including the occurrence and contineafi@ Default or reduction or termination of then@nitments, and that each such
payment shall be made without any offset,

abatement, withholding or reduction whatsoeverhHaender shall comply with its obligation understiparagraph by wire transfer of
immediately available funds, in the same

manner as provided in Section 2.11 with respetbns made by such Lender (and Section 2.11 shally amutatis mutandisto the
payment obligations of the Lenders), and the

Agent shall promptly pay to the Swingline Lendez #tmounts so received by it from the Lenders. TgenAshall notify the Company and
the applicable Borrower of any

participation in any Swingline Loan acquired pursua this paragraph. Any amounts received by thin&ine Lender from such
Borrower (or other party on behalf of such

Borrower) in respect of a Swingline Loan after iptey the Swingline Lender of the proceeds ofla s&participation therein shall be
promptly remitted to the Agent; any such

amounts received by the Agent shall be promptlyittechby the Agent to the Lenders that shall haeelentheir payments pursuant to this
paragraph and to the Swingline Lender,

as their interests may appear. The purchase a€ipations in a Swingline Loan pursuant to thisggmaph shall not relieve such Borrower
of any default in the payment thereof.

2.6. Letters of Credit

€)) General Subject to the terms and conditions set fortkeineli) each Borrower may request the issuandestiers of

Credit for its own account and (i) the

Company may request the issuance of Letters ofitfierdts own account and, jointly, for the accowf any of its subsidiaries (and in e¢
case under this clause (ii), the Company

shall be considered the sole Borrower under suttetef Credit for purposes of this Agreement ntitsianding any listing of any
subsidiary as an account party or applicant with

respect to such Letter of Credit), in each caseform reasonably acceptable to the Agent andppkcable Issuing Bank, at any time and
from time to time prior to the Availability

Termination Date for such Borrower (with respecaiy Letter of Credit referred to in clause (iflo sentence) or the Company (with
respect to any Letter of Credit referred to in

clause (ii) of this sentence), as the case majnlibe event any Letter of Credit is issued fordleeount of a Borrowing Subsidiary under
clause (i) of the preceding sentence and

the Company is solely liable under such Letter afdit as provided in the preceding sentence, th&k@bsure related to such Letter of
Credit shall not be included in the Subsidiary

Credit Exposure for such Borrowing Subsidiary drestvise applied or measured against the Subsi&iabjimit for such Borrowing
Subsidiary. In the event of any inconsistency

between the terms and conditions of this Agreeraadtthe terms and conditions of any form of letfecredit application or other
agreement submitted by a Borrower to, or entered

into by a Borrower with, an Issuing Bank relatingany Letter of Credit, the terms and conditionthi Agreement shall control. The
Company unconditionally and irrevocably

agrees that, in connection with any Letter of Gregfierred to in clause (ii) of the first senteméehis paragraph, it will be fully responsible
for the reimbursement of LC
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Disbursements, the payment of interest thereorttag@ayment of LC Participation Fees and other feesunder Section 2.8.2 to the same
extent as if it were the sole account party

in respect of such Letter of Credit (the Compamnehg irrevocably waiving any defenses that migheotvise be available to it as a
guarantor of the obligations of any subsidiary

that shall be a joint account party in respectryf such Letter of Credit).

(b) Notice of Issuance, Amendment, Renewal, isitm; Certain ConditionsTo request the issuance of a Letter of Credit

(or the amendment, renewal or extension of

an outstanding Letter of Credit), the applicablerBaver shall hand deliver or telecopy (or transyitelectronic communication, if
arrangements for doing so have been approved by

the applicable Issuing Bank) to the applicableilgsBank and the Agent (reasonably in advance efdlguested date of issuance,
amendment, renewal or extension) a notice

requesting the issuance of a Letter of Creditdeniifying the Letter of Credit to be amended, vee@ or extended, and specifying the date
of issuance, amendment, renewal or

xtension (which shall be a Business Day), the daterhich such Letter of Credit is to expire (whathall comply with paragraph (c) of this
Section), the amount of such Letter of

Credit, the account party or account parties wagpect to such Letter of Credit, the name and addrkthe beneficiary thereof and such
other information as shall be necessary to

prepare, amend, renew or extend such Letter ofiCteétequested by the applicable Issuing BankhsBorrower also shall submit a letter
of credit application on such Issuing

Bank’s standard form in connection with any requestfbetter of Credit. A Letter of Credit shall beussl, amended, renewed or exten
only if (and upon issuance, amendment,

renewal or extension of each Letter of Credit, sBolrower shall be deemed to represent and wathaty, after giving effect to such
issuance, amendment, renewal or extension

(i) the Aggregate Outstanding Credit Exposure malt exceed the Aggregate Commitment, (ii) the ContethiCredit Exposure of any
Lender will not exceed its Commitment, (iii) the

Subsidiary Credit Exposure of any Borrowing Sulsigiwill not exceed the Subsidiary Sublimit of si&trrowing Subsidiary, (iv) the
portion of the LC Exposure attributable to

Letters of Credit issued by the applicable IssuBagk will not exceed the LC Commitment of such isgiBank and (v) if the Commitme
Termination Date shall have been extended

pursuant to Section 2.23(a) with respect to sormmubhot all the Lenders, the portion of the LC &syre attributable to Letters of Credit
with expiry dates after the Existing

Commitment Termination Date (as defined in Secfid@8(a)) will not exceed the portion of the Aggreg@ommitment attributable to the
Commitments of the Consenting Lenders (as

defined in Section 2.23(a)). If the Required Lesdeatify the Issuing Banks that a Default existd enstruct the Issuing Banks to suspend
the issuance, amendment, renewal or

extension of Letters of Credit, no Issuing Bankllskaue, amend, renew or extend any Letter of €xeithout the consent of the Required
Lenders until such notice is withdrawn by

the Required Lenders (and each Lender that shed Healivered such notice agrees promptly to withwiteat such time as no Default
exists).

(c) Expiration Date Each Letter of Credit shall expire at or priothe close of business on the earlier of (i) thie dae
year after the date of the issuance of ¢
Letter of Credit (or, in the case of any renewagxtension thereof, one year after such renewekt@nsion) and (ii) the date that is five
Business Days prior to the Availability
Termination Date for the applicable Borrower; pded that, with the prior consent of the Agent areldpplicable Issuing Bank, a Letter of
Credit may be extended beyond the fifth
Business Day prior to the Availability Terminatibrate for the applicable Borrower so long as thdiegile
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Borrower has deposited in an account with the Agarthe name of the Agent and for the benefithef tenders and such Issuing Bank, as
cash collateral pursuant to

documentation reasonably satisfactory to the Agedtsuch Issuing Bank, an amount in cash equbktaggregate amount of all of its
outstanding Letters of Credit with an

expiration date later than the fifth Business Dagipto the Availability Termination Date for th@plicable Borrower.

(d) Participations By the issuance of a Letter of Credit (or an admeant to a Letter of Credit increasing the amohateof)

and without any further action on the part of

the applicable Issuing Bank or the Lenders, sushifhg Bank hereby grants to each Lender, and eaotdr hereby acquires from such
Issuing Bank, a participation in such Letter

of Credit equal to such Lender's Pro Rata Shatee@hggregate amount available to be drawn undir Isetter of Credit. In consideration
and in furtherance of the foregoing, each

Lender hereby absolutely and unconditionally agtegmy to the Agent, for the account of such Isguiank, such Lendes’Pro Rata Sha
of each LC Disbursement made by

such Issuing Bank and not reimbursed by the aggicBorrower on the date due as provided in papg(ea) of this Section, or of any
reimbursement payment required to be

refunded to the applicable Borrower for any rea&ath Lender acknowledges and agrees that itsatigigto acquire participations
pursuant to this paragraph in respect of Letters

of Credit is absolute and unconditional and shalltre affected by any circumstance whatsoeverdiey any amendment, renewal or
extension of any Letter of Credit or the

occurrence and continuance of a Default or rednaiatermination of the Commitments, and that eaath payment shall be made without
any offset, abatement, withholding or

reduction whatsoever.

(e) Reimbursementf an Issuing Bank shall make any LC Disbursenieméspect of a Letter of Credit, the applicable

Borrower shall reimburse such LC Disbursement

by paying to the Agent an amount equal to such lisblrsement not later than 12:00 noon, New York @ihe, on the date that such LC
Disbursement is made, if such Borrower

shall have received notice of such LC Disburserpeot to 10:00 a.m., New York City time, on suchejaor, if such notice has not been
received by such Borrower prior to such time

on such date, then not later than 12:00 noon, Nevk ity time, on (i) the Business Day that suchrBwer receives such notice, if such
notice is received prior to 10:00 a.m., New

York City time, on the day of receipt, or (ii) tBaisiness Day immediately following the day thattsBorrower receives such notice, if
such notice is not received prior to such time

on the day of receipt; providdhdat, if such LC Disbursement is not less than @1,000, such Borrower may, subject to the condstimn
borrowing set forth herein, request in

accordance with Section 2.1 or 2.5 that such payiefinanced with a Floating Rate Advance or S¥itirggl.oan in an equivalent amount
and, to the extent so financed, such

Borrower’s obligation to make such payment shaltilseharged and replaced by the resulting Flod®ate Advance or Swingline Loan. If
such Borrower fails to make such

payment when due, the Agent shall notify each Lenfi¢he applicable LC Disbursement, the paymeenttiue from such Borrower in
respect thereof and such Lender’s Pro Rata

Share thereof. Promptly following receipt of sudtice, each Lender shall pay to the Agent its PataFShare of the payment then due f
such Borrower, in the same manner as

provided in Section 2.11 with respect to Loans nmiadsuch Lender (and Section 2.11 shall apply, tisutanutandis to the payment
obligations of the Lenders), and the Agent shall

promptly pay to such Issuing Bank the amounts seived by it from the Lenders. Promptly followireceipt by the Agent of any payment
from such Borrower pursuant to this

paragraph, the Agent shall distribute such payrteatich Issuing

26




Bank or, to the extent that Lenders have made patgypeirsuant to this paragraph to reimburse swsthilg Bank, then to such Lenders i
such Issuing Bank as their interests

may appear. Any payment made by a Lender pursaahist paragraph to reimburse an Issuing BankrigrlaC Disbursement (other than
the funding of a Floating Rate Advance or

a Swingline Loan as contemplated above) shall opstitute a Loan and shall not relieve such Borrasféts obligation to reimburse such
LC Disbursement.

® Obligations Absolute Each Borrower’s obligation to reimburse LC Dissements as provided in paragraph (e) of this
Section shall be several, shall be absolute, uritondl and irrevocable, and shall be performeittyrin accordance with the terms of this
Agreement under any and all circumstances whats@ekirrespective of (i) any lack of validity anferceability of any Letter of Credit or
this Agreement, or any term or provision thereii) ahy draft or other document presented undeettel of Credit proving to be forged,
fraudulent or invalid in any respect or any statentkerein being untrue or inaccurate in any resg&¢ payment by an Issuing Bank unt
a Letter of Credit against presentation of a dvaftither document that does not comply with thengeof such Letter of Credit, or (iv) any
other event or circumstance whatsoever, whethaposimilar to any of the foregoing, that mightf far the provisions of this Section,
constitute a legal or equitable discharge of, ovjate a right of setoff against, such Borrower'séigdttions hereunder. None of the Agent,
the Lenders or the Issuing Banks, or any of threspective affiliates, directors, officers or emm@es, shall have any liability or
responsibility by reason of or in connection witle issuance or transfer of any Letter of Credary payment or failure to make any
payment thereunder (irrespective of any of theuritstances referred to in the preceding sentencajjoerror, omission, interruption, loss
or delay in transmission or delivery of any draftfice or other communication under or relatingng Letter of Credit (including any
document required to make a drawing thereundey)gamor in interpretation of technical terms or aonsequence arising from causes
beyond the control of the applicable Issuing Bamkyidedthat the foregoing shall not be construed to exeuskssuing Bank from liabilit
to a Borrower to the extent of any direct damagssofpposed to consequential damages, claims iaagespwhich are hereby waived by
each Borrower to the extent permitted by applicédole suffered by such Borrower that are causedumh Issuing Bank’s failure to
exercise care when determining whether drafts dmer @ocuments presented under a Letter of Credipty with the terms thereof. The
parties hereto expressly agree that, in the absarg®ss negligence or willful misconduct on ttaetpf an Issuing Bank (as finally
determined by a court of competent jurisdictiom)]ssuing Bank shall be deemed to have exercisedica@ach such determination. In
furtherance of the foregoing and without limitifigetgenerality thereof and subject to any non-waévahovisions of the laws and/or other
rules to which a Letter of Credit is subject, tlzties agree that, with respect to documents predavhich appear on their face to be in
substantial compliance with the terms of a LetfeCiedit, an Issuing Bank may, in its sole disametieither accept and make payment upon
such documents without responsibility for furth@restigation, regardless of any notice or inforovato the contrary, or refuse to accept
and make payment upon such documents if such dotsraee not in strict compliance with the termswdéh Letter of Credit.

(9) Disbursement Procedurebhe applicable Issuing Bank shall, promptly faling its receipt thereof, examine all
documents purporting to represent a demand for payomder a Letter of Credit. Such Issuing Bankl giiamptly notify the Agent and ti
applicable
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Borrower by telephone (confirmed by telecopy) aflsdemand for payment and whether such Issuing Basknade or will make an LC
Disbursement thereunder; providéat any failure to give or delay in giving suchtine shall not relieve such Borrower of its obligatto
reimburse such Issuing Bank and the Lenders wiheaet to any such LC Disbursement.

(h) Interim Interest If an Issuing Bank shall make any LC Disbursemtr@n, unless the applicable Borrower shall
reimburse such LC Disbursement in full on the dateh LC Disbursement is made, the unpaid amoung¢dfishall bear interest, for each
day from and including the date such LC Disbursdreemade to but excluding the date that such Begraeimburses such LC
Disbursement, at the rate per annum then applidalffitoating Rate Advances; providttdt, if such Borrower fails to reimburse such LC
Disbursement when due pursuant to paragraph (h)o8ection, then Section 2.14 shall apply. Irdeaecrued pursuant to this paragraph
shall be for the account of such Issuing Bank, pitieat interest accrued on and after the datepfnent by any Lender pursuant to
paragraph (e) of this Section to reimburse suahingsBank shall be for the account of such Lendéhe extent of such payment.

() Cash Collateralizationlf any Default with respect to a Borrower shaltar and be continuing, on the Business Day
that such Borrower receives notice from the Agerthe Required Lenders (or, if the maturity of tlmans has been accelerated, Lenders
with LC Exposures representing greater than 50%etotal LC Exposure) demanding the deposit ofi cadlateral pursuant to this
paragraph, such Borrower shall deposit in an adoweith the Agent, in the name of the Agent andtf@ benefit of the Lenders, an amount
in cash equal to the portion of the LC Exposurefasich date attributable to Letters of Credit ébtor the account of such Borrower;
providedthat the obligation to deposit such cash collateinall become effective immediately, and such diégbsll become immediately
due and payable, without demand or other notiangfkind, upon the occurrence of any Default witspect to such Borrower described in
Sections 7.6 or 7.7. Such deposit shall be helthéyAgent as collateral for the payment and peréoree of the obligations of such
Borrower under this Agreement. The Agent shall haxeusive dominion and control, including the esive right of withdrawal, over
such account. Other than any interest earned oimiestment of such deposits, which investmentti beamade at the option and sole
discretion of the Agent and at such Borrower’s askl expense, such deposits shall not bear inténéstest or profits, if any, on such
investments shall accumulate in such account. Meieguch account shall be applied by the Agen¢itoburse each Issuing Bank for LC
Disbursements under Letters of Credit issued ferattcount of such Borrower for which it has notrbegmbursed and, to the extent not so
applied, shall be held for the satisfaction of fatteimbursement obligations under Letters of Griedued for the account of such Borroy
or, if the maturity of the Loans has been accedgf@lbut subject to the consent of Lenders with IpdSures representing greater than 50%
of the total LC Exposure), be applied to satistyestObligations of such Borrower under this Agreetnd any Borrower is required to
provide an amount of cash collateral hereunderrasut of the occurrence of a Default with resgecuch Borrower, such amount (to the
extent not applied as aforesaid) shall be retutoedich Borrower within three Business Days aftebafaults with respect to such
Borrower have been cured or waived. If at any tieecash collateral of any Borrower shall exceazhsqortion of the LC Exposure as of
such date attributable to Letters of Credit issisedhe account of such Borrower, the Agent shafila such excess funds to the payment of
such
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Borrower’s Obligations or (i) if no such Obligat®are then due and owing and no Default with redsgpesuch Borrower shall exist, shall
release such excess funds to such Borrower df §ig such Obligations are outstanding (other tbantingent Obligations in respect of
Letters of Credit which are fully collateralized)ych excess amount shall be released to such Barmmtwithstanding the existence of a
Default in respect of such Borrower.

Designation of Additional Issuing Bank&rom time to time, the Borrowers may by noticéht® Agent and the Lende

designate as additional Issuing Banks one or merelérs that agree to serve in such capacity asdeabelow. The acceptance by a
Lender of any appointment as an Issuing Bank heleushall be evidenced by an agreement (an “ Igdank Agreemen?), which shall
be in a form satisfactory to the Borrowers andAbent, shall set forth the LC Commitment of sucimdler and shall be executed by such
Lender, the Borrowers and the Agent and, from dted the effective date of such agreement, (i) dueider shall have all the rights and
obligations of an Issuing Bank under this Agreengamt the other Loan Documents and (ii) refereneesih and in the other Loan
Documents to the term “Issuing Bank” shall be degtoenclude such Lender in its capacity as anitgsBank.

2.7.

Types of AdvancesRevolving Advances may be Floating Rate Advamedsurodollar Advances, or a combination

thereof, selected by the applicable Borrower iroaegtance with Sections 2.11 and 2.12. Swingline koaitl be Floating Rate Advances or
will bear interest at such other rate per annuishall be agreed as provided in Section 2.5. Coniyeetioans may be Eurodollar Rate
Advances or Fixed Rate Advances, or a combinatierebf, selected by the applicable Borrower in etamace with Section 2.4.

2.8.

Facility Fee; Letter of Credit Fees; Redutd in Aggregate Commitment

28.1 Facility Fee The Company agrees to pay to the Agent for tieewrtt of each Lender a facility fee
(the “Facility Fee”) at a per annum rate equahi® Applicable Fee Rate on such Lender's Commitrehether used
or unused) from and including the Closing Datertd acluding the Facility Termination Date, payaqlerterly in
arrears on each Payment Date hereafter and orattiyFTermination Date, providetthat, if any Lender continues to
have Revolving Credit Exposure outstanding hereuafier the termination of its Commitment (inclugjmwithout
limitation, during any period when Loans or Lettef<redit may be outstanding but new Loans ordrstof Credit
may not be borrowed or issued hereunder), theRaledity Fee shall continue to accrue on the agageegrincipal
amount of the Revolving Credit Exposure of suchdezruntil such Lender ceases to have any Revolieglit
Exposure and shall be payable on demand.

2.8.2 Letter of Credit Feesach Borrower agrees, severally and not joinily the other Borrowers, to
pay (i) to the Agent for the account of each Leralparticipation fee with respect to its participas in Letters of
Credit issued for the account of such Borrower {tt@ Participation Fee”), which shall accrue at thgplicable Fee
Rate on the average daily amount of that portiosugh Lender’s LC Exposure (excluding any portioeréof
attributable to unreimbursed LC Disbursements)taitable to Letters of
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Credit issued for the account of such Borrowermythe period from and including the Closing Datéat excluding
the later of the date on which such Lender’'s Commaitt terminates and the date on which such Lereleses to have
any LC Exposure, and (ii) to each Issuing Bankoating fee, which shall accrue at the rate or rpgsannum
separately agreed upon between such Borrower aidissuing Bank on the average daily amount of thd&Exposure
attributable to Letters of Credit issued by sucuisg Bank for the account of such Borrower (exitlgdany portion
thereof attributable to unreimbursed LC Disbursetsieturing the period from and including the Clgsibate to but
excluding the later of the date of terminationte Commitments and the date on which there ceadesany LC
Exposure, as well as each Issuing Bank’s stanaeasl With respect to the issuance, amendment, réoewstension of
any Letter of Credit issued by such Issuing Banktie account of such Borrower or processing oivilrgs thereunde
LC Participation Fees and fronting fees accrueduthn and including the last day of March, June t&aper and
December of each year shall be payable on the Bhisihess Day following such last day, commencinghe first sucl
date to occur after the Closing Date; providleat all such fees accrued for the account of amydver shall be payab
on the Availability Termination Date for such Bower and any such fees accruing after the Availgbilermination
Date for such Borrower shall be payable on demAng.other fees payable to an Issuing Bank pursteatitis
paragraph shall be payable promptly upon receiphdahvoice therefor.

2.8.3 Termination of and Reductions in Aggredadenmitment and Subsidiary Sublimit$he
Aggregate Commitment and the Commitment of eactdeewill automatically terminate on the Commitment
Termination Date. The Company may permanently redlne Aggregate Commitment and each Borrowing Slidryi
may permanently reduce its respective Subsidiab}iit, in whole or in part, ratably among the Lensl in integral
multiples of $5,000,000, upon at least ten (10)iBess Days’ written notice to the Agent, which netshall specify the
amount of any such reduction, providechowever, that (i) the amount of the Aggregate Commitment metybe
reduced below the Aggregate Outstanding Credit Expoand (ii) the Subsidiary Sublimit of any BoriogySubsidian
may not be reduced below the Subsidiary Credit Expmof such Borrowing Subsidiary.

Minimum Amount of Each Advanc&ach Eurodollar Advance shall be in the minimunoant of $5,000,000 (and in

multiples of $1,000,000 if in excess thereof), aadh Floating Rate Advance shall be in the mininamnount of $5,000,000 (and in multiples
of $1,000,000 if in excess thereof), providedhowever, that (i) any Floating Rate Advance may be in th@ami of the Available Aggregate
Commitment and (ii) any Floating Rate Advance ®oarowing Subsidiary may be in the amount equah#olesser of the Available
Aggregate Commitment and the amount by which tHesiliary Sublimit of such Borrowing Subsidiary egds the Subsidiary Credit
Exposure of such Borrowing Subsidiary.
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2.10. Optional Principal Payment&ach Borrower may from time to time pay, withpehalty or premium, all outstanding
Floating Rate Advances of such Borrower, or anyiporof such outstanding Floating Rate Advances, iminimum aggregate amount of
$5,000,000 or any integral multiple of $1,000,00@Xxcess thereof, upon one (1) Business Day’s potice to the Agent. Each Borrower
may from time to time pay, subject to the paymdrany funding indemnification amounts required c&on 3.4 but without penalty or
premium, all outstanding Eurodollar Advances oftsBorrower, or, in a minimum aggregate amount Q086,000 or any integral multiple
$1,000,000 in excess thereof, any portion of sutktanding Eurodollar Advances upon three (3) BessrDays’ prior notice to the Agent;
providedthat no Competitive Loan may be prepaid withoutdbesent of the applicable Lender.

2.11. Method of Selecting Types and Interestddserfor New Revolving AdvancesThe applicable Borrower shall select the
Type of each Revolving Advance and, in the cassach Revolving Eurodollar Advance, the Interestdeleapplicable thereto; providedat
there shall be no more than three (3) InterespBeiin effect with respect to all of the Revolvingans of any single Borrower at any time,
unless such limit has been waived by the Agensigale discretion. The applicable Borrower shiakdhe Agent irrevocable notice (a
“Borrowing Notice”) not later than 11:00 a.m. (N&@rk time) on the Borrowing Date of each RevolviAgating Rate Advance and three
Business Days before the Borrowing Date for eacloRéng Eurodollar Advance, specifying:

(i) the Borrower requesting such Borrowing,

(il the Borrowing Date, which shall be a Business @éguch Advance,

(iii) the aggregate amount of such Advance,

(iv) the Type of Advance selected, and

(v) inthe case of each Eurodollar Advance, the IntéPesod applicable thereto.

The Agent shall provide written notice of each mesfifor borrowing under this Section 2.11 by 11a08. (New York time) (or, if later, with
one hour after receipt of the applicable Borrowhfice from such Borrower) on each Borrowing Datedach Floating Rate Advance or on
the third Business Day prior to each Borrowing Cfateeach Eurodollar Advance, as applicable. Nirlghan 1:00 p.m. (New York time) on
each Borrowing Date, each Lender shall make availitdbRevolving Loan or Revolving Loans in Federabther funds immediately
available in New York to the Agent at its addregsscified pursuant to Article Xlll. The Agent wilrpmptly make the funds so received from
the Lenders available to such Borrower at the Agafbresaid address.

2.12. Conversion and Continuation of OutstandRegolving Advances; No Conversion or ContinuatidfRevolving
Eurodollar Advances After DefaulRevolving Floating Rate Advances shall continsiéating Rate Advances unless and until such
Revolving Floating Rate Advances are converted Re¢wolving Eurodollar Advances pursuant to thist®ec2.12 or are repaid in accordai
with Section 2.10. Each Revolving Eurodollar Advarsball continue as a Eurodollar Advance untileghd of the then applicable Interest
Period therefor, at which time such Revolving Ewitad Advance shall be automatically
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converted into a Revolving Floating Rate Advanckess (x) such Revolving Eurodollar Advance is oswepaid in accordance with Section
2.10 or (y) the applicable Borrower shall have gitlee Agent a Conversion/Continuation Notice (afinegd below) requesting that, at the end
of such Interest Period, such Revolving EuroddNdvance continue as a Revolving Eurodollar Advafiocghe same or another Interest
Period. Subject to the terms of Section 2.9, a®wer may elect from time to time to convert allaory part of a Revolving Advance of any
Type into any other Type or Types of Advances; ledthat any conversion of any Revolving Eurodollar Adee shall be made on, and
only on, the last day of the Interest Period aptlie thereto. Notwithstanding anything to the caryticontained in this Section 2.12, during
the continuance of a Default or an Unmatured Défaith respect to a Borrower, the Agent may (orisitathe direction of the Required
Lenders), by notice to such Borrower, declare tiwaRevolving Advance of such Borrower may be madayerted or continued as a
Eurodollar Advance. The applicable Borrower shaleghe Agent irrevocable notice (a “Conversion/@mmation Notice”) of each
conversion of a Revolving Advance or continuatiéma &evolving Eurodollar Advance not later thanQDla.m. (New York time) at least one
(1) Business Day, in the case of a conversionan®evolving Floating Rate Advance, or three (3)iBess Days, in the case of a conversion
into or continuation of a Revolving Eurodollar Az, prior to the date of the requested conversiaontinuation, specifying:

(i) the requested date, which shall be a Businessd@ayich conversion or continuation,
(il the aggregate amount and Type of the Advance tmbeerted or continued, and

(i) the amount of the Advance to be converted intoomtinued as a Eurodollar Advance and the duratfcheInterest Peric
applicable thereto.

This Section shall not apply to Competitive LoanSwingline Loans, which may not be converted artcwed.

2.13. Interest Rates, etEach Floating Rate Advance shall bear interesherotitstanding principal amount thereof, for each
day from and including the date such Advance isex@ads automatically converted from a EurodollaivAnce into a Floating Rate Advance
pursuant to Section 2.12, to but excluding the dasepaid or is converted into a Eurodollar Adearpursuant to Section 2.12, at a rate per
annum equal to the Floating Rate for such day. Gésumn the rate of interest on that portion of Adyance maintained as a Floating Rate
Advance will take effect simultaneously with eattacge in the Alternate Base Rate. Each EurodolivaAce shall bear interest on the
outstanding principal amount thereof from and idatg the first day of each Interest Period appliedbereto to (but not including) the ear
of the last day of such Interest Period or the dasepaid in accordance with Section 2.10 atHoueodollar Rate determined by the Agent as
applicable to such Eurodollar Advance based uperagiplicable Borrower’s selections under Sectiofi$ 2nd 2.12 and otherwise in
accordance with the terms hereof. Each Fixed Rdi@mAce shall bear interest at the Fixed Rate agigbcthereto.

2.14. Rates Applicable After DefaulDuring the continuance of a Default with resgeciny Borrower, the Required Lenders
may, at their option, by notice to such Borrowehigt
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notice may be revoked at the option of the Requiemters notwithstanding any provision of Sectidhr@quiring unanimous consent of the
Lenders to changes in interest rates), declargijhech Eurodollar Advance shall bear interestlie remainder of the applicable Interest
Period at the rate otherwise applicable during $ntdrest Period plus 2% per annum and (ii) eaclatitig Rate Advance shall bear interest at
a rate per annum equal to the Floating Rate irceffem time to time plus 2% per annum, providledt, during the continuance of a Default
with respect to any Borrower under Section 7.6.@r the interest rates set forth in clauses (i) @pdbove shall be applicable to all
Advances, fees and other Obligations of such Bogrdvereunder without any election or action onghet of the Agent or any Lender.

2.15. Funding of Loans; Method of PaymeAtl payments of the Obligations hereunder shalhtade, without setoff,
deduction or counterclaim, in immediately availateds to the Agent at the Agestaddress specified pursuant to Article XllIl, oaay othe
Lending Installation of the Agent specified in wrg by the Agent, by 12:00 noon (New York time)tbe date when due and shall be applied
ratably by the Agent among the Lenders. Each paydwdivered to the Agent for the account of any demnshall be delivered promptly by 1
Agent to such Lender in the same type of fundstti®iAgent received at its address specified patsieaArticle Xl or at any Lending
Installation specified in a notice received by #went from such Lender. The Agent is hereby autteatito charge the account of any
Borrower maintained with JPMCB for each paymenpriricipal, interest and fees owed by such Borroageit becomes due hereunder.

2.16. Noteless Agreement; Evidence of Indebtesing Each Lender shall maintain in accordancénitg usual practice an
account or accounts evidencing the indebtednesadalf Borrower to such Lender resulting from eacanLmade by such Lender to such
Borrower from time to time, including the amounfgpadncipal and interest payable and paid to suehder from time to time hereunder.

(i) The Agent shall also maintain accounts in whickviit record (a) the date and the amount of eachnLomde to eac
Borrower hereunder, the Type thereof and the IstdPeriod (in the case of a Eurodollar Advancehwéspect thereto, (
the amount of any principal or interest due andap#y or to become due and payable from each Borrtaweach Lend:
hereunder, (c) the effective date and amount oh esssignment Agreement delivered to and accepted pyrsuant t
Section 12.3 and the parties thereto, (d) the amofiany sum received by the Agent hereunder fracheBorrower ar
each Lendes share thereof, and (e) all other appropriatetsl@nd credits as provided in this Agreement, idiclg, withou
limitation, all fees, charges, expenses and interes

(iii) The entries maintained in the accounts maintainedyant to paragraphs (i) and (ii) above shall ixg facie evidenc
absent manifest error of the existence and amairite Obligations therein recorded; providechowever, that the failur
of the Agent or any Lender to maintain such accowantany error therein shall not in any mannercaffee obligation c
such Borrower to repay the Obligations in accoréanith their terms.
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(iv) Any Lender may request that its Loans be evidefiyed promissory note in substantially the form ahibit E (a “Note”).
In such event, the applicable Borrower shall prepaxecute and deliver to such Lender such Notalgeyto the order
such Lender. Thereafter, the Loans evidenced bly Blate and interest thereon shall at all timesofptd any assignme
pursuant to Section 12.3) be represented by ongooe Notes payable to the order of the payee nahedin, except to tl
extent that any such Lender subsequently retumpsiach Note for cancellation and requests that fioeims once again
evidenced as described in paragraphs (i) andh@ye.

2.17. Telephonic NoticesEach Borrower hereby authorizes the Lenders lamd\gent to extend, convert or continue
Advances, effect selections of Types of Advancektartransfer funds based on telephonic noticesenbgcany person or persons the Agent
or any Lender in good faith believes to be actindehalf of such Borrower, it being understood thatforegoing authorization is specifice
intended to allow Borrowing Notices and Converditoritinuation Notices to be given telephonicallycE&orrower agrees to deliver
promptly to the Agent a written confirmation, signgy an Authorized Officer, if such confirmationrequested by the Agent or any Lender,
of each telephonic notice. If the written confirinatdiffers in any material respect from the actiaken by the Agent and the Lenders, the
records of the Agent and the Lenders shall goveser@ manifest error.

2.18. Interest Payment Dates; Interest and FaésBInterest accrued on each Floating Rate Advanak lsé payable in
arrears on each Payment Date, commencing withiiftesfich date to occur after the Closing Dateaimydate on which such Floating Rate
Advance is prepaid, whether due to acceleratiostiogrwise, and at maturity. Interest accrued ohpbéion of the outstanding principal
amount of any Floating Rate Advance converted énEurodollar Advance on a day other than a PayiDete shall be payable on the date of
conversion. Interest accrued on each EurodollaraAde shall be payable on the last day of eachcaiyd Interest Period, on any date on
which the Eurodollar Advance is prepaid, whetheabgeleration or otherwise, and at maturity. Irdeaecrued on each Eurodollar Advance
having an Interest Period longer than three mositladl also be payable on the last day of each #m@ath interval during such Interest
Period. Interest accrued on each Fixed Rate Loalhlsd payable on the last day of the Interestd@esipplicable to the Advance of which
such Loan is a part and, in the case of a Fixed Rdtvance with an Interest Period of more than &gstiduration (unless otherwise specified
in the applicable Competitive Bid Request), eachptior to the last day of such Interest Period tiexurs at intervals of 90 days’ duration
after the first day of such Interest Period, ang ather dates that are specified in the applic&ldmpetitive Bid Request as dates for payment
of interest with respect to such Advance. Inteagstued on each Swingline Loan shall be payabkh@rlay that such Loan is required to be
repaid. Interest accrued on any Advance that ipaiat when due shall be payable on demand andeodate of payment in full. Interest on
Eurodollar Advances, Fixed Rate Loans and feesuneer shall be calculated for actual days elapseti® basis of a 360-day year. Interest
on Floating Rate Advances shall be calculated dtwed days elapsed on the basis of a 365/366-day yreerest shall be payable for the day
an Advance is made but not for the day of any payjrae the amount paid if payment is received piaat2:00 noon (New York time) at the
place of payment. If any payment of principal ofrderest on an Advance, any fees or any other atsquayable to the Agent or any Lender
hereunder shall become due on a day which is
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not a Business Day, such payment shall be madieeonext succeeding Business Day and, in the caséncipal payment, such extension of
time shall be included in computing interest, fard commissions in connection with such payment.

2.19. Notification of Advances, Interest Rafesepayments and Commitment Reductions; Availabilftiyoans. Promptly
after receipt thereof, the Agent will notify eaclrider in writing of the contents of each Aggredgadenmitment reduction notice, Borrowing
Notice, Conversion/Continuation Notice, and repaytmotice received by it hereunder. The Agent naltify the applicable Borrower ar
each Lender of the interest rate applicable to &mlolving Eurodollar Advance promptly upon detaration of such interest rate and will
give each Borrower and each Lender prompt noti@aoh change in the Alternate Base Rate.

2.20. Lending InstallationsEach Lender may book its Loans at any Lendintallagion selected by such Lender and may
change its Lending Installation from time to tinAdl. terms of this Agreement shall apply to any stemding Installation and the Loans and
any Notes issued hereunder shall be deemed headddbyLender for the benefit of any such Lendingelfetion. Each Lender may, by written
notice to the Agent and the Borrowers in accordavitie Article XllI, designate replacement or addital Lending Installations through wh
Loans will be made by it and for whose account Lpayments are to be made.

2.21. NonrReceipt of Funds by the Agentnless the applicable Borrower or a Lender, asctise may be, notifies the Agent
prior to the date (or, in the case of a Lender wépect to a Revolving Floating Rate Advance uiSiation 2.11, prior to the time) on which
it is scheduled to make payment to the Agent ah(the case of a Lender, the proceeds of a Loamppayment under Section 2.5(d) or 2.6
(e) or (i) in the case of a Borrower, a paymenpmafcipal, interest or fees to the Agent for tise@unt of the Lenders, that it does not inter
make such payment, the Agent may assume that sychgmt has been made. The Agent may, but shalienobligated to, make the amount
of such payment available to the intended recigienéliance upon such assumption. If such Lendeuoh Borrower, as the case may be, has
not in fact made such payment to the Agent, thipiett of such payment shall, on demand by the Agepay to the Agent the amount so
made available together with interest thereon speet of each day during the period commencindgierdate such amount was so made
available by the Agent until the date the Agenbxexs such amount at a rate per annum equal fa (R case of payment by a Lender, the
Federal Funds Effective Rate for such day for ttst three days and, thereafter, the interestappdicable to the relevant Loan or (y) in the
case of payment by a Borrower, the interest rapdiGgble to the relevant Loan.

2.22. Replacement of Lenddf any Borrower is required pursuant to Sectich, 3.2 or 3.5 to make any additional paymer
any Lender or if any Lender’s obligation to makecontinue, or to convert Floating Rate Advances,ifurodollar Advances shall be
suspended pursuant to Section 3.3 (any Lenderfscied an “Affected Lender”), the Borrowers maycglé such amounts continue to be
charged or such suspension is still effectiveetmtnate or replace the Commitment of such Affettedder, providedhat no Default or
Unmatured Default shall have occurred and be caoimtinat the time of such termination or replacemantl_provided furtherthat,
concurrently with such termination or replacemétf the Affected Lender is being replaced, aretbank or other entity which is
reasonably satisfactory to the Borrowers and thenAghall agree, as of such date, to purchaseaftr at face amount the
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Outstanding Credit Exposure of the Affected Lernulmsuant to an Assignment Agreement substantialtihé form of Exhibit C and to
become a Lender for all purposes under this Agreerred to assume all obligations of the Affectedder to be terminated as of such date
and to comply with the requirements of Section Hhlicable to assignments, and (ii) each Borrasteail pay to such Affected Lender in
immediately available funds on the day of suchaepinent (A) all interest, fees and other amourss #tcrued but unpaid to such Affected
Lender by such Borrower hereunder to and includliregdate of termination, including without limitati payments due to such Affected
Lender under Sections 3.1, 3.2 and 3.5, and (Bnaount, if any, equal to the payment which wouldenlbeen due to such Lender on the day
of such replacement under Section 3.4 had the Lofssch Affected Lender been prepaid on such dkesr than sold to the replacement
Lender, in each case to the extent not paid byptinehasing lender and (iii) if the Affected Lendebeing terminated, each Borrower shall
pay to such Affected Lender all Obligations duerfreuch Borrower to such Affected Lender (including amounts described in the
immediately preceding clauses (i) and (ii) plus ¢héstanding principal balance of such Affectedden's Advances and the amount of such
Lender’s funded participations in unreimbursed LiSHDrsements). Notwithstanding the foregoing, tber@wvers may not terminate the
Commitment of an Affected Lender if, after givinffeet to such termination, (x) the Aggregate Ouiding Credit Exposure would exceed
Aggregate Commitment, or (y) the Subsidiary Crégiposure of any Borrowing Subsidiary would excees $ubsidiary Sublimit of such
Borrowing Subsidiary.

2.23. Extension of Commitment Termination Datd Borrowing Subsidiary Maturity Date¢a) Extension of Commitment
Termination Date The Company may, by notice to the Agent (whicallgbromptly deliver a copy to each of the Lendgisen not less than
45 days and not more than 60 days prior to anefitst four anniversaries of the Closing DatéGammitment Extension Request”),
request that the Lenders extend the Commitment ifietion Date for an additional period of one ydzach Lender shall, by notice to the
Company and the Agent given not later than th& @@y after the date of the Agent’s receipt of thenPany’s Commitment Extension
Request, advise the Company whether or not it agrethe requested extension (each Lender agreemgequested extension being called a
“Consenting Lender” and each Lender declining teeado a requested extension being called a “Diaglibender”). Any Lender that has not
so advised the Company and the Agent by such daishdeemed to have declined to agree to suemsxin and shall be a Declining
Lender. If Lenders constituting the Required Lesddrall have agreed to a Commitment Extension Regiiren the Commitment
Termination Date shall, as to the Consenting Les\ds¥ extended to the first anniversary of the Cament Termination Date theretofore in
effect. The decision to agree or withhold agreenteany Commitment Extension Request shall bbeasble discretion of each Lender. The
Commitment of any Declining Lender shall terminatethe Commitment Termination Date in effect ptagiving effect to any such
extension (such Commitment Termination Date beadtgd the “Existing Commitment Termination DateThe principal amount of any
outstanding Loans made by Declining Lenders (inalgiény such Loans made to Borrowing Subsidiaviégther or not the Maturity Dates
applicable to such Borrowing Subsidiaries shalldhbgen extended as provided in paragraph (b) ®S#ction), together with any accrued
interest thereon and any accrued fees and otheurgmpayable to or for the account of such Dedjriienders hereunder, shall be due and
payable on the Existing Commitment Termination Dated on the Existing Commitment Termination Dé#te,Borrowers shall also make
such other prepayments of their respective Loansuaint to Section
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2.10 as shall be required in order that, aftemgj\éffect to the termination of the Commitmentsanfd all payments to, Declining Lenders
pursuant to this sentence, (i) the Aggregate Oudétg Credit Exposure will not exceed the Aggredadenmitment and (ii) the Committed
Credit Exposure of each Lender will not exceeditsnmitment. Notwithstanding the foregoing provisiaf this paragraph, the Company
shall have the right, pursuant to Section 12.3ngttime prior to the Existing Commitment TerminatiDate, to replace a Declining Lender
with a Lender or other financial institution thatlvagree to a Commitment Extension Request, arydsach replacement Lender shall for all
purposes constitute a Consenting Lender. Notwitlistay the foregoing, no extension of the Commitnierimination Date pursuant to this
paragraph shall become effective unless (i) thenfgball have received documents consistent wikeldelivered with respect to the
Company under Sections 4.1.1 through 4.1.6, gieiifect to such extension and (ii) on the anniversdithe Closing Date that immediately
follows the date on which the Company deliversapplicable Commitment Extension Request, the cmmditset forth in Sections 4.2.1 and
4.2.2 shall be satisfied (with all references iotiams 5.5 and 5.7 to “the date of this Agreemérethg deemed to be references to the date of
such anniversary of the Closing Date), and the Agball have received a certificate to that efftated such date and executed by the chief
financial officer, the controller or the treasuoéthe Company.

(b) Extension of Borrowing Subsidiary Maturityf@s. Any Borrowing Subsidiary may, by notice (a “Sudiary Maturity
Date Extension Requestd the Agent (which shall promptly deliver a copyetach of the Lenders) given not less than 45 daglsnot mor
than 60 days prior to the then-current Maturityéatth respect to such Borrowing Subsidiary, retjaesextension of such Maturity Date
with respect to such Borrowing Subsidiary to a &84 days after such Maturity Date (the Maturitytdim effect prior to any such
extension being called the “Existing Maturity Dateith respect to such Borrowing Subsidiary) andboprior to (but in no event after) the
Commitment Termination Date (including any datevtuch the Commitment Termination Date has beenneldd or is simultaneously
being extended pursuant to paragraph (a) abové)tbe Commitment Termination Date shall have beeis simultaneously being
extended as to some but not all of the Lenderdatist date to which the Commitment Terminatiotelapplicable to any Lenders shall
have been or is being so extended. Each Lenddy biaalotice to such applicable Borrowing Subsigiaghe Company and the Agent given
not later than the 20 day after the date of the Agent's receipt of suchr@wving Subsidiary’s Subsidiary Maturity Date Exséon Request,
advise such applicable Borrowing Subsidiary anddbepany whether or not it agrees to the requesteghsion (each Lender agreeing
requested extension being called a “Consenting &€rahd each Lender declining to agree to a re@desttension being called a
“Declining Lender”). Any Lender that has not so &g such applicable Borrowing Subsidiary, the Canypand the Agent by such day
shall be deemed to have declined to agree to suehson and shall be a Declining Lender. If Lesdmonstituting the Required Lenders
shall have agreed to a Subsidiary Maturity DateBsibn Request, then the Maturity Date with resfretiie applicable Borrowing
Subsidiary shall, as to both the Consenting Lendedsthe Declining Lenders, be extended to the 8dedays after the Existing Maturity
Date with respect to such Borrowing Subsidiaryvied, that the Maturity Date with respect to a BorrogviBubsidiary shall in no event
be extended as to any Lender beyond the latestaathich the Commitment Termination Date applieatol such Lender shall have been
extended. Notwithstanding the foregoing, no extamsif the Maturity Date with respect to any BorrowiSubsidiary pursuant to this
paragraph shall become effective unless (i) thenf\gkall have received
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documents consistent with those delivered witheesfo such Borrowing Subsidiary under Sectionsl4tiirough 4.1.6, giving effect to
such extension and (ii) on the Existing Maturityt®applicable to such Borrowing Subsidiary, thediitons set forth in Sections 4.2.1 and
4.2.2 shall be satisfied with respect to such Beimg Subsidiary (with all references in Sectiors &nd 5.7 to “the date of this Agreement”
being deemed to be references to such Existing fiflafDate), and the Agent shall have received &fate to that effect dated such date
and executed by the chief financial officer, thatecoller or the treasurer of such Borrowing Sulesigli

2.24. Removal of Borrowing Subsidiariebhe Company may at any time execute and delovéra Agent a Borrowing
Subsidiary Termination substantially in the formEothibit H hereto with respect to any Borrowing Sigliary. Upon the delivery to the Agent
of such Borrowing Subsidiary Termination, (a) sBdrrowing Subsidiary shall cease to be a Borrowetr @ Borrowing Subsidiary under this
Agreement and its Subsidiary Sublimit shall be pedlito zero, (b) such Borrowing Subsidiary anéitbsidiaries shall be deemed no longer
to be Subsidiaries for purposes of this Agreemadt(a) subject to the satisfaction of the condgipnecedent to borrowing thereunder, any
Letter of Credit issued for the account of suchrBaing Subsidiary will be deemed to have beconmettan of credit under the lllinois
Agreement (and cease to be a Letter of Credit uthie Agreement) and each Lender agrees that, camtly upon any Letter of Credit
becoming a letter of credit under the Illinois Agmgent, the participations in such Letter of Crgdénted to such Lender hereunder shall be
automatically canceled without further action by afithe parties hereto; providéltat no Borrowing Subsidiary Termination will becem
effective as to any Borrowing Subsidiary (othemtha terminate such Borrowing Subsidiary’s rightéquest Advances or the issuance of
Letters of Credit under this Agreement) at a tinfeewany principal of or interest on any Loan tohsBorrowing Subsidiary or any Letter of
Credit issued for the account of such Borrowingstdiary shall be outstanding hereunder or any éeegher amounts owed by such
Borrowing Subsidiary remain unpaid with respectéf® Promptly following receipt of any Borrowingii$sidiary Termination, the Agent
shall forward a copy thereof to each Lender.

ARTICLE 1ll
YIELD PROTECTION; TAXES
3.1 Yield ProtectionIf, on or after the Closing Date, the adoptioran§ law or any governmental or quasi-governmenial,
regulation, policy, guideline or directive (whettegrnot having the force of law), or any changery such law, rule, regulation, policy,
guideline or directive or in the interpretationamministration thereof by any governmental or cug@siernmental authority, central bank or
comparable agency charged with the interpretaticadministration thereof, or compliance by any Lemar applicable Lending Installation

with any request or directive (whether or not hguine force of law) of any such authority, centrahk or comparable agency:

3.1.1 subjects any Lender or any applicable lrepthstallation to any Taxes, or changes the hbafsis
taxation of payments (other than with
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respect to Excluded Taxes) to any Lender in respidits Eurodollar Loans, or

3.1.2 imposes or increases or deems applicalylesserve, assessment, insurance charge, special
deposit or similar requirement against assetsegpdits with or for the account of, or credit extet by, any Lender or
any applicable Lending Installation (other tharerges and assessments taken into account in dategihe interest
rate applicable to Eurodollar Advances), or

3.1.3 imposes any other condition the resuWlaith is to increase the cost to any Lender or any
applicable Lending Installation of making, fundiogmaintaining its Commitment, Eurodollar Loand-ored Rate
Loans or reduces any amount receivable by any lresrdeny applicable Lending Installation in connectwith its
Commitment, Eurodollar Loans or Fixed Rate Loamgequires any Lender or any applicable Lendingglltetion to
make any payment calculated by reference to theuahad Commitment, Eurodollar Loans or Fixed Rabtahs held or
interest received by it, by an amount deemed nadtleyi such Lender,

and the result of any of the foregoing is to inseethe cost to such Lender or applicable Lendistallation of making or maintaining its
Commitment, Eurodollar Loans or Fixed Rate Loantaeduce the return received by such Lender plicgble Lending Installation in
connection with such Commitment, Eurodollar Loan&ized Rate Loans, then, within 15 days of demacdpompanied by the written
statement required by Section 3.6, by such LenterBorrowers shall pay such Lender such additianaunt or amounts as will compens
such Lender for such increased cost or reducti@miount received.

3.2 Changes in Capital Adequacy Regulatidhs Lender determines the amount of capital ireguor expected to be
maintained by such Lender, any Lending Installatbeuch Lender or any corporation controlling suender is increased as a result of a
Change, then, within 15 days of demand, accompdnjigte written statement required by Section By6such Lender, the Borrowers shall
pay such Lender the amount necessary to compefasatey shortfall in the rate of return on the pamtof such increased capital which such
Lender determines is attributable to this AgreemigmtOutstanding Credit Exposure or its Commitntesrieunder (after taking into account
such Lender’s policies as to capital adequacy)af@fe” means (i) any change after the Closing Datke Risk-Based Capital Guidelines or
(i) any adoption of, or change in, or change ia ititerpretation or administration of any other |gavernmental or quasi-governmental rule,
regulation, policy, guideline, interpretation, dredtive (whether or not having the force of laviteathe Closing Date which affects the
amount of capital required or expected to be maiathby any Lender or any Lending Installation oy aorporation controlling any Lender.
“Risk-Based Capital Guidelines” means (i) the rislsed capital guidelines in effect in the Uniteat&t on the Closing Date, including
transition rules, and (ii) the corresponding cdpigulations promulgated by regulatory authoritesside the United States implementing the
July 1988 report of the Basle Committee on BanlRegulation and Supervisory Practices Entitled ‘fimional Convergence of Capital
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Measurements and Capital Standards,” includingsttiam rules, and any amendments to such reguatdiopted prior to the Closing Date.

3.3. Availability of Types of Advanceslf (x) any Lender determines that maintenancé&sEurodollar Loans at a suita
Lending Installation would violate any applicalbéevl rule, regulation, or directive, whether or having the force of law, or (y) the Requi
Lenders determine that (i) deposits of a type aatlurity appropriate to match fund Eurodollar Advesi@re not available or (i) the intel
rate applicable to Eurodollar Advances does noumately reflect the cost of making or maintainingr&dollar Advances, or (iii) r
reasonable basis exists for determining the Eutad8ase Rate, then the Agent shall suspend thidabiily of Eurodollar Advances ai
require any affected Eurodollar Advances to beitepaconverted to Floating Rate Advances on tlepeetive last days of the then cur
Interest Periods with respect to such Loans oriwituch earlier period as required by law, subjecthe payment of any fundi
indemnification amounts required by Section 3.4.

3.4. Funding Indemnificationlf any payment of a Eurodollar Advance or a Filate Loan occurs on a date which is not the
last day of the applicable Interest Period, wheb®mause of acceleration, prepayment or otherwisg Eurodollar Advance is not made or
continued, a Fixed Rate Loan is not made or a FAg&ate Advance is not converted into a Euroddldvance, on the date specified by the
applicable Borrower for any reason other than defauthe Lenders, or a Eurodollar Advance or Figade Loan is not prepaid on the date
specified by such Borrower for any reason, suchr@®eer will indemnify each Lender for any loss osticurred by it resulting therefrom,
including, without limitation, any loss or costliquidating or employing deposits acquired to furdnaintain such Eurodollar Advance or
Fixed Rate Loan.

3.5. Taxes

(i) All payments by any Borrower to or for the accoahtiny Lender or the Agent hereunder or under aotehall be ma
free and clear of and without deduction for any alidraxes. If a Borrower shall be required by lemwdeduct any Tax
from or in respect of any sum payable hereundesumjph Borrower to any Lender or the Agent, (a) tin@ payable shall |
increased as necessary so that after making allireshj deductions (including deductions applicatdeatiditional surr
payable under this Section 3.5) such Lender oAthent (as the case may be) receives an amount &mtted sum it woul
have received had no such deductions been madaj¢h)Borrower shall make such deductions, (c) &arhower shall pa
the full amount deducted to the relevant authdritaccordance with applicable law and (d) such &wear shall furnish t
the Agent the original copy of a receipt evidencjmyment thereof or, if a receipannot be obtained with reason
efforts, such other evidence of payment as is resdy acceptable to the Agent, in each case wiB0irdays after su
payment is made.

(ii) In addition, the Borrowers severally agree to pay present or future stamp or documentary taxesaaydother excise
property taxes, charges or similar levies whickeafiom any payment made hereunder or under any didtom
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the execution or delivery of, or otherwise withpest to, this Agreement or any Note (“Other Taxes”)

(iii) The Borrowers shall indemnify the Agent and eachdes for the full amount of Taxes or Other Taxel(iding, withou

(iv)

v)

limitation, any Taxes or Other Taxes imposed on @m® payable under this Section 3.5) paid by therAgr such Lend
and any liability (including penalties, interestda@xpenses) arising therefrom or with respect tbef@ayments due unc
this indemnification shall be made within 30 daygthe date the Agent or such Lender makes demagréftir pursuant
Section 3.6.

Each Lender that is not incorporated under the lafiMhe United States of America or a state thefeath a “Nond.S.
Lender”) agrees that it will, not more than ten Businessafyer the date on which it becomes a party t® Mlgreemer
(but in any event before a payment is due to ietweder), (i) deliver to the Company and the Agerd tluly complete
copies of United States Internal Revenue ServiaenR&/-8BEN or W8ECI, certifying in either case that such Lend:
entitled to receive payments under this Agreemaettiout deduction or withholding of any United Statiederal incorr
taxes, or (ii) in the case of a N@hS. Lender that is fiscally transparent, delivertihe Agent a United States Intel
Revenue Form W-8IMY together with the applicableamnpanying forms, W-8 or \8; as the case may be, and certify
it is entitled to an exemption from United Statathholding tax. Each NotJ.S. Lender further undertakes to deliver to
of the Borrowers and the Agent (x) renewals or taigial copies of such form (or any successor foompr before the dz
that such form expires or becomes obsolete, andffg) the occurrence of any event requiring a ghan the most rece
forms so delivered by it, such additional formsaatendments thereto as may be reasonably requestbe Borrowers ¢
the Agent. All forms or amendments described infgreceding sentence shall certify that such Leislentitled to recei\
payments under this Agreement without deductiowititholding of any United States federal incomestgxnlessan ever
(including without limitation any change in treataw or regulation) has occurred prior to the datewhich any suc
delivery would otherwise be required which rendatssuch forms inapplicable or which would preventh Lender frol
duly completing and delivering any such form or adraent with respect to it and such Lender advikesBorrowers ar
the Agent that it is not capable of receiving pagtaevithout any deduction or withholding of Unit8thtes federal incor
tax.

For any period during which a Nd-S. Lender has failed to provide any Borrower vath appropriate form pursuant
clause (iv) above (unless such failure is due thange in treaty, law or regulation, or any chaimgthe interpretation
administration thereof by any governmental autlgpritccurring subsequent to the date on which such-WlS. Lende
became a party to this Agreement), such No&: Lender shall not be entitled to indemnificatimder this Section 3.5 w
respect to Taxes imposed by the United Statesjgedv¥hat, should a Not).S. Lender which is otherwise exempt fron
subject to a
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reduced rate of withholding tax become subjectareb because of its failure to deliver a form resgiunder clause (iv)
above, each Borrower shall take such steps asioicHJ.S. Lender shall reasonably request to assit Non-U.S. Lender
to recover such Taxes.

(vi) Any Lender that is entitled to an exemption fromreduction of withholding tax with respect to payrtse under thi
Agreement or any Note pursuant to the law of atgvemnt jurisdiction or any treaty shall deliverttee Company (with
copy to the Agent), at the time or times prescribgdpplicable law, such properly completed andceterl documentatic
prescribed by applicable law as will permit suckimpeants to be made without withholding or at a reduate.

(vii) If the U.S. Internal Revenue Service or any othmregnmental authority of the United States or athepbcountry or ar
political subdivision thereof asserts a claim ttiet Agent did not properly withhold tax from amaipaid to or for th
account of any Lender (because the appropriate veaimnot delivered or properly completed, becausk ender failed |
notify the Agent of a change in circumstances whihdered its exemption from withholding ineffeetivor for any othe
reason), such Lender shall indemnify the Agentyfditir all amounts paid, directly or indirectly, kiie Agent as ta
withholding therefor, or otherwise, including petfed and interest, and including taxes imposed fy jarisdiction ol
amounts payable to the Agent under this subsedtigether with all reasonable costs and expensatedethereto (includir
attorneys’fees and time charges of attorneys for the Agehichvattorneys may be employees of the Agent).diiigation:
of the Lenders under this Section 3.5(vii) shailvate the payment of the Obligations and terminat6 this Agreement.

3.6. Lender Statements; Survival of IndemniBach Lender shall deliver a written statemergush Lender to the applicable
Borrower (with a copy to the Agent and the Compas/jo the amount due, if any, under Section 321,384 or 3.5. Such written statement
shall set forth in reasonable detail the calcuketiopon which such Lender determined such amouhslaall be final, conclusive and binding
on such Borrower in the absence of manifest eard, upon reasonable request of such Borrower, Iseiotier shall promptly provide
supporting documentation describing and/or evidarid¢be applicable event giving rise to such amdarihe extent not inconsistent with si
Lender’s policies or applicable law. Determinataframounts payable under such Sections in conmeutith a Eurodollar Loan shall be
calculated as though each Lender funded its Eulamdoban through the purchase of a deposit of ype,tcurrency and maturity
corresponding to the deposit used as a referembet@mmining the Eurodollar Rate applicable to duchn, whether in fact that is the case or
not. Unless otherwise provided herein, the amopetified in the written statement of any Lenderlige payable on demand after receipt by
the applicable Borrower of such written statem&he obligations of each Borrower under Sections 34, 3.4 and 3.5 shall survive paym
of the Obligations and termination of this Agreeinen

3.7. Alternative Lending Installatiofio the extent reasonably possible, each Lendef dbsignate an alternate Lending
Installation with respect to its Eurodollar Loangéduce any liability of the Borrowers to such denunder Sections 3.1, 3.2 and 3.5 or to
avoid the
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unavailability of Eurodollar Advances under Sect®8, so long as such designation is not, in tdgruent of such Lender, disadvantageous
to such Lender. A Lender’s designation of an alitme Lending Installation shall not affect the Bawers’ rights under Section 2.22 to
replace a Lender.

3.8. Allocation of Amounts Payable Among BorresieEach amount payable by “the Borroweusider this Article shall be ¢
obligation of, and shall be discharged (a) to tkterst arising out of acts, events and circumstangiased to a particular Borrower, by such
Borrower and (b) otherwise, by all the Borrowergthveach Borrower being severally liable for suar®wer’'s Contribution Percentage of
such amount, providetthat in consideration of the availability, on tleenhs set forth herein, of the entire amount ofGoenmitments in the
form of borrowings by and Letters of Credit isstiedthe account of the Company, the Company agtestsif one or more of the Borrowing
Subsidiaries shall fail to pay any amount owedtlynder clause (b) of this Section after a deménadl fave been made by the Person to
which such amount is owed, the Company shall prongaty such amount (the Company hereby irrevocalaliving any defenses that might
otherwise be available to it as a guarantor obthlegations of any Borrowing Subsidiary under tBisction).

ARTICLE IV
CONDITIONS PRECEDENT

4.1. Amendment Effective Datd his amendment and restatement of the Originati€ Agreement shall become effective
upon (i) the receipt by the Agent of written appabef this amendment and restatement of the Redjlieaders under the Original Credit
Agreement and (ii) the satisfaction of the follogiconditions precedent and the delivery by the @oers to the Agent of the items specified
below:

411 Copies of the articles or certificaterafarporation of each Borrower, together with all
amendments thereto, certified by the secretarym@saistant secretary of such Borrower, and &ficatg of good
standing with respect to each Borrower from therapgate governmental officer in its jurisdictiohincorporation.

41.2 Copies, certified by the Secretary or étssit Secretary of each Borrower, of its by-laws ah
its Board of Directors’ resolutions and of resada or actions of any other body authorizing thecexion of the Loan
Documents to which such Borrower is a party.

4.1.3 An incumbency certificate, executed byS$keretary or Assistant Secretary of each Borrower,
which shall identify by name and title and bearghgnatures of the Authorized Officers and any otficers of such
Borrower authorized to sign the Loan Documents lictv such Borrower is a party, upon which certiféicthe Agent
and the Lenders shall be entitled to rely untibmfied of any change in writing by such Borrower.
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41.4 A certificate, signed by the Chairman, Chief Exa@Officer, President, Executive Vice Presid
Chief Financial Officer, any Senior Vice Presideaty Vice President or the Treasurer of each Bagrpgtating that on
the Amendment Effective Date (a) no Default or Utumad Default has occurred and is continuing, (bdfathe
representations and warranties in Article V shaltdoe and correct in all material respects asiofi slate except to the
extent any such representation or warranty isdtateelate solely to an earlier date, in whichecsisch representation or
warranty shall have been true and correct on amd sisch earlier date and (c) the condition sehfor Section 4.1.9
below has been or is simultaneously being satisfied

4.1.5 Written opinions of the Borrowers’ counselform and substance satisfactory to the Agedt a
addressed to the Lenders, in substantially the fafrExhibits A.1 and A.2.

requesting Lender.

4.2.

4.1.6 Delivery of copies of the required regoitgitauthorizations identified on Schedule 4.
4.1.7 Any Notes requested by Lenders pursuaBettion 2.16 payable to the order of each such
4.1.8 Written money transfer instructions, ibhsantially the form of Exhibit D, addressed to fgent

and signed by an Authorized Officer, together wgitich other related money transfer authorizatiorth@#sgent may hav
reasonably requested.

419 Evidence satisfactory to the Agent thath@ Existing Amended Five-Year Credit Agreemérals
have been or shall simultaneously with the effestass of this Agreement on the Amendment Effe@iate be
terminated (except for those provisions that exglyesurvive the termination thereof), and all loamnsl letters of credit
outstanding, if any, and other amounts owed tdehders or agents thereunder shall have beenatirséimultaneously
with the effectiveness of this Agreement be, paiteaminated in full, and (ii) the lllinois Agreemieshall have been
executed by the parties thereto.

4.1.10 All documentation and other informatibattany Lender shall reasonably have requestertiar o
to comply with its ongoing obligations under appbte “know your customer” and anti-money launderinigs and
regulations, including the USA Patriot Act.

4.1.11 Such other documents as any Lender ooitesel may have reasonably requested.

Each Credit Extensiomhe Lenders and the Issuing Banks shall not §eimed to make any Credit Extension unless on

the applicable Credit Extension Date:

4.2.1 There exists no Default or Unmatured Diefau
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4.2.2 The representations and warranties caeddamArticle V are true and correct as of suchdire
Extension Date except to the extent any such reptaBon or warranty is stated to relate solelgricearlier date, in whic
case such representation or warranty shall have tpee and correct on and as of such earlier date.

4.2.3 All legal matters incident to the makirfgsoch Advance shall be satisfactory to the Lendears
their counsel.

4.2.4 (a)n the case of any Credit Extension to the Compan{? which would (i) be made after June
2007, (ii) cause the aggregate principal amoushoft-term indebtedness for borrowed money of thegany or IP, as the
case may be, to exceed $1,500,000,000 or $500@D@spectively or (iii) cause the aggregate peicamount of
issuances and sales by the Company of capital ,gpoeferred stock, the other securities specifiethé SEC order referred
to in Section 5.18 and longrm indebtedness for borrowed money to exceed$2)80,000, then, unless such authorize
is no longer required by applicable laws and retipda (and the Agent shall have received confirarathereof reasonably
satisfactory to it), such Credit Extension shalldhaeen duly authorized by an order of the SEC wit#e1935 Act (or of
any governmental agency that may succeed to theityt of the SEC under the 1935 Act) and the Agdratll have
received a true and complete copy of such orddwaizing such Credit Extension.

(b) In the case of any Credit Extension to Union Elect€IPS or CILCO which would (i) be made after Ma31, 2006 ¢
(i) cause the aggregate principal amount of stearts indebtedness for borrowed money of Union EieoCIPS or CILCO, as the case n
be, to exceed $1,000,000,000, $250,000,000 or $2BM00, respectively, then, unless such authasizét no longer required by
applicable laws and regulations (and the Agent $igade received confirmation thereof reasonablistadtory to it), such Credit Extension
shall have been duly authorized by an order oS58€ under the 1935 Act (or of any governmental egémat may succeed to the autho
of the SEC under the 1935 Act) and the Agent stmlk received a true and complete copy of suchr autborizing such Credit Extension.

(c) In the case of any Credit Extension to Gernbah would (i) be made after June 22, 2006 Jrc@iuse the aggregate
principal amount of short-term indebtedness fordeed money of Genco to exceed $300,000,000, thdass such authorization is no
longer required by applicable laws and regulati@m the Agent shall have received confirmatiomabkreasonably satisfactory to it),
such Credit Extension shall have been duly autkdrizy an order of the FERC (or of any governmeagaihcy that may succeed to the
authority of the FERC) and the Agent shall havenesd a true and complete copy of such order aizfihgrsuch Credit Extension.

Each Borrowing Notice or request for the issuarfc loetter of Credit with respect to each such @regtension shall constitute a
representation and warranty by the applicable Begrahat the conditions contained in Sections 422.2, 4.2.3 and 4.2.4 have been
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satisfied. Any Lender or Issuing Bank may requiduly completed compliance certificate in substhtithe form of Exhibit B as a conditi
to making a Credit Extension.

ARTICLE V
REPRESENTATIONS AND WARRANTIES

Each Borrower represents and warrants to each keedeh Issuing Bank and the Agent, as to suchoBanr and, as applicable, its
Subsidiaries, as of each of (i) the Amendment EffedDate and (ii) each date as of which such Beetois deemed to make the
representations and warranties set forth in thtgclerunder Section 4.2:

5.1. Existence and Standin§uch Borrower and each of its Subsidiaries (atten any Project Finance Subsidiary or an SPC)
is a corporation, partnership (in the case of Sliases only) or limited liability company duly amdoperly incorporated or organized, as the
case may be, validly existing and (to the exteshstoncept applies to such entity) in good standimder the laws of its jurisdiction of
incorporation or organization and has all requiaitéhority to conduct its business in each jurigaiicin which its business is conducted.

5.2. Authorization and ValiditySuch Borrower has the power and authority andlleght to execute and deliver the Loan
Documents and to perform its obligations thereun@lee execution and delivery by such Borrower efltloan Documents and the
performance of its obligations thereunder have lokgy authorized by proper proceedings, and thenl@acuments to which such Borrower
is a party constitute legal, valid and binding ghtions of such Borrower enforceable against sumindsver in accordance with their terms,
except as enforceability may be limited by (i) baugktcy, insolvency, fraudulent conveyance, reorggtion or similar laws relating to or
affecting the enforcement of creditors’ rights gatlg; (ii) general equitable principles (whethemsidered in a proceeding in equity or at
law) and (iii) requirements of reasonableness, dadt and fair dealing.

5.3. No Conflict; Government Conserteither the execution and delivery by such Boepuaf the Loan Documents, nor the
consummation of the transactions therein contemg)ator compliance with the provisions thereof widllate (i) any law, rule, regulation,
order, writ, judgment, injunction, decree or awhnading on such Borrower or any of its Subsidiaoegii) such Borrower’s or any
Subsidiary’s articles or certificate of incorpoaatj partnership agreement, certificate of partripreiticles or certificate of organization, by-
laws, or operating agreement or other managemeeeagent, as the case may be, or (iii) the provésafrany indenture, any material
instrument or any material agreement to which ®mhiower or any of its Subsidiaries is a partysubject, or by which it, or its Property
bound, or conflict with, or constitute a defaulden, or result in, or require, the creation or isifion of any Lien in, of or on the Property of
such Borrower or a Subsidiary pursuant to the texfnany such indenture, instrument or agreemeatofder, consent, adjudication,
approval, license, authorization, or validation@ffiling, recording or registration with, or exetion by, or other action in respect of any
governmental or public body or authority, or anpdivision thereof, which has not been obtainedumhsBorrower or any of its Subsidiaries,
is required to be obtained by such Borrower or@inys Subsidiaries in connection with the executamd delivery of the Loan Documents,
the borrowings and issuances of Letters
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of Credit under this Agreement, the payment anfbperance by such Borrower of the Obligations orldgality, validity, binding effect or
enforceability of any of the Loan Documents.

5.4. Financial Statement3he December 31, 2005, consolidated financidéstants of such Borrower, audited by
PricewaterhouseCoopers LLP, for the fiscal yeaedrdecember 31, 2005, and the unaudited consdlidati@ance sheet of such Borrower as
of March 31, 2006, and the related unaudited stat¢mf income and statement of cash flows for lineg-month period then ended, copies of
which have been furnished to each Lender, fairgsent in all material respects (subject in the cAsech balance sheet and statement of
income for the period ended March 31, 2006, to-gat adjustments) the consolidated financial camtivf such Borrower at such dates and
the consolidated results of the operations of mtnower for the periods ended on such dates, yengared in accordance with generally
accepted accounting principles in effect on theslatich statements were prepared (except for Hemeb of footnotes and subject to year
audit adjustments) and fairly present the constddlfinancial condition and operations of such Baer at such dates and the consolidated
results of their operations for the periods thedeeh

5.5. Material Adverse Chang@s of the date of this Agreement, since Decen3fie2005, there has been no change in the
business, Property, condition (financial or otheeyior results of operations of such Borrower as&ubsidiaries (other than any Project
Finance Subsidiary) which could reasonably be ebggkio have a Material Adverse Effect (a “MateAdlverse Change'ith respect to suc
Borrower, except for the Disclosed Matters; prodidbowever, that neither (i) any ratings downgrade applicabléhe Indebtedness of any
Borrower or any of its Subsidiaries by Moody’s @&FSnor (ii) such Borrower’s or any of its Subsidés’ inability to place commercial paper
in the capital markets, shall, in and of themselbesdeemed events constituting a Material Advefsange.

5.6. Taxes Such Borrower and its Subsidiaries have filedJalited States federal tax returns and all otheleria tax returns
which are required to be filed and have paid aiésadue pursuant to said returns or pursuant t@asgssment received by such Borrower or
any of its Subsidiaries, except in respect of dagks, if any, as are being contested in good &ithas to which adequate reserves have beel
provided in accordance with Agreement Accountinigéples and as to which no Lien exists (excepgersnitted by Section 6.13.2). The
Internal Revenue Service has closed audits of thitetd States federal income tax returns filed byodrklectric for all periods through the
calendar taxable year ending December 31, 199bwa@PSCO, Inc. for all periods through the calertdaable year ending December 31,
1997. The Internal Revenue Service has not clogdisaof the United States federal income tax retdiled by any Borrower and its
Subsidiaries for subsequent periods. No claims baea, or are being, asserted with respect to texels that could reasonably be expecte
result in a Material Adverse Effect with respecstch Borrower and no liens have been filed widpeet to such taxes. The charges, accruals
and reserves on the books of such Borrower arflibsidiaries in respect of any taxes or other gowental charges are adequate.

5.7. Litigation and Contingent Obligation®n the date of this Agreement, other than thelbéed Matters, there is no
litigation, arbitration, governmental investigatjqroceeding or inquiry pending or, to the knowledd any of its officers, threatened against
or affecting such

47




Borrower or any of its Subsidiaries which coulds@@ably be expected to have a Material AdversecEffih respect to such Borrower or
which seeks to prevent, enjoin or delay the makiingny Loans to such Borrower. On the date of Agjseement, other than any liability
incident to any litigation, arbitration or proceediwhich could not reasonably be expected to havatarial Adverse Effect with respect to
such Borrower, such Borrower has no material cgetit obligations not provided for or disclosedha financial statements referred to in
Section 5.4.

5.8. SubsidiariesSchedule 1 contains an accurate list of all Slises of such Borrower as of the date of thisegnent,
setting forth their respective jurisdictions of anjzation and the percentage of their respectipéalastock or other ownership interests ow
by such Borrower or other Subsidiaries of such &oar. All the issued and outstanding shares oftabgtiock or other ownership interests of
such Subsidiaries have been (to the extent suateptsare relevant with respect to such ownersitguasts) duly authorized and issued and
are fully paid and non-assessable.

5.9. ERISA No ERISA Event has occurred or is reasonably eegeto occur that, when taken together with &eoERISA
Events that have occurred or are reasonably exgphézieccur, could reasonably be expected to résaltMaterial Adverse Effect with respect
to such Borrower.

5.10. Accuracy of InformationThe information, exhibits or reports with respcsuch Borrower furnished to the Agent or to
any Lender in connection with the negotiation afcompliance with, the Loan Documents as of the fiatnished do not contain any material
misstatement of fact or omit to state a materietl ¢ any fact necessary to make the statementaioed therein not misleading.

5.11. Regulation UNeither such Borrower nor any of its Subsidiargeengaged principally, or as one of its important
activities, in the business of extending credittfer purpose, whether immediate, incidental omadte, of buying or carrying margin stock (as
defined in Regulation U), and after applying theqareds of each Advance, margin stock (as defin&egulation U) will constitute less than
25% of the value of those assets of such Borrowerits Subsidiaries that are subject to any liratabn sale, pledge, or any other restriction
hereunder.

5.12. Material AgreementdNeither such Borrower nor any of its Subsidiargea party to any agreement or instrument or
subject to any charter or other corporate resbrictvhich could reasonably be expected to have afiéhthdverse Effect with respect to such
Borrower as described in clauses (ii) and/or ¢ifijhe definition thereof. Neither such Borrower aay of its Subsidiaries is in default in the
performance, observance or fulfillment of any & tibligations, covenants or conditions containe@@) iany agreement or instrument to wh
it is a party, which default could reasonably bpexted to have a Material Adverse Effect with respe such Borrower or (ii) any agreement
or instrument evidencing or governing Indebtednessch default could be reasonably expected to lsaMaterial Adverse Effect with
respect to such Borrower.
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5.13. Compliance With LawsExcept for the Disclosed Matters, such Borrowet és Subsidiaries have complied with all
applicable statutes, rules, regulations, ordersrasiglictions of any domestic or foreign governmanany instrumentality or agency thereof
having jurisdiction over the conduct of their resjpge businesses or the ownership of their respe®roperty, non-compliance with which
could reasonably be expected to result in a Mdtadaerse Effect with respect to such Borrower.

5.14. Ownership of Propertie®n the date of this Agreement, such Borroweritm8ubsidiaries have good title (except for
minor defects in title that do not interfere witteir ability to conduct their business as currentdpducted or to utilize such properties for the
intended purposes), free of all Liens other thars¢hpermitted by Section 6.13, to all of the assetierial to such Borrower’s business
reflected in such Borrower’s most recent consoiddinancial statements provided to the Agent,vaseal by such Borrower and its
Subsidiaries.

5.15. Plan Assets; Prohibited TransactioBach Borrower is not an entity deemed to holdriphssets” within the meaning of
29 C.F.R. § 2510.3-101 of an employee benefit fdardefined in Section 3(3) of ERISA) which is ®dbjto Title | of ERISA or any plan
(within the meaning of Section 4975 of the Codayl assuming the accuracy of the representationsvan@nties made in Section 9.12 an
any assignment made pursuant to Section 12.3.Biene¢he execution of this Agreement nor the makihgoans hereunder gives rise to a
prohibited transaction within the meaning of Set#@®6 of ERISA or Section 4975 of the Code.

5.16. Environmental Matterdn the ordinary course of its business, the efficof such Borrower consider the effect of
Environmental Laws on the business of such Borramerits Subsidiaries, in the course of which tideytify and evaluate potential risks i
liabilities accruing to such Borrower due to Envinoental Laws. On the basis of this considerationh98orrower has concluded that, other
than the Disclosed Matters, Environmental Laws oaneasonably be expected to have a Material A@vEftect with respect to such
Borrower. Except for the Disclosed Matters, andegtavith respect to any other matters that, indiglty or in the aggregate, could not
reasonably be expected to result in a Material Aslv&ffect with respect to such Borrower, neithehsBorrower nor any Subsidiary has
received any notice to the effect that its operatiare not in material compliance with any of thguirements of applicable Environmental
Laws or are the subject of any federal or statestigation evaluating whether any remedial actsoneieded to respond to a release of any
toxic or hazardous waste or substance into the@mwient.

5.17. Investment Company AdNeither such Borrower nor any Subsidiary of sBohrower is an “investment company” or a
company “controlled” by an “investment company”thif the meaning of the Investment Company Act®Q, as amended.

5.18. Federal Energy Regulatory Commissidhe Company is a “holding company” and each Beimg Subsidiary is a
“public utility”, as such terms are defined in td@05 Act. The FERC, in accordance with the Fedeoaler Act, has (i) granted blanket
authorization to IP to issue securities and asdiahéities, including borrowing under this Agreemtgand (ii) issued an order authorizing the
incurrence of short-term indebtedness by eacheobther Borrowing Subsidiaries in an aggregatecppal amount outstanding not to exceed
its FERC
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Limit, subject to, among other things, the condittbat all such indebtedness be issued on or b&fareh 31, 2008. Unless such authoriza

is no longer required by applicable laws and retipda (and the Agent shall have received confirarathereof reasonably satisfactory to it),
additional authorization from the FERC (or any goweental agency that succeeds to the authoritge@FERC) will be necessary for each of
the Borrowing Subsidiaries (other than IP) to abtaiy Advances under this Agreement or to incussue shorterm indebtedness, includi
without limitation Loans extended under this Agresafter March 31, 2008. Except for the aforesaiters of the FERC (as listed on
Schedule 4 hereto), on the Amendment Effective Dateegulatory authorizations, approvals, conseatgstrations, declarations or filings
are required in connection with the borrowingsdayd issuances of Letters of Credit for the accofirthe Company or any Borrowing
Subsidiary hereunder or the performance by ea€oaipany and the Borrowing Subsidiaries of its Cdtligns.

5.19. InsuranceSuch Borrower maintains, and has caused eadh Stibsidiaries to maintain, with financially souartti
reputable insurance companies insurance on &rdperty in such amounts, subject to such dedestidhd self-insurance retentions and
covering such properties and risks as are consiaiiéimsound business practice.

5.20. No Default or Unmatured DefauNlo Default or Unmatured Default has occurred igrmbntinuing with respect to such
Borrower.
ARTICLE VI
COVENANTS

During the term of this Agreement, unless the RexgliLenders shall otherwise consent in writing:

6.1. Financial Reportingeach Borrower will maintain, for itself and eaahits subsidiaries, a system of accounting esthbt
and administered in accordance with generally aeceaccounting principles, and furnish to the Agant the Agent shall promptly deliver
to each of the Lenders (it being agreed that thigatiopn of any Borrower to furnish the consolidafenancial statements referred to in
paragraphs 6.1.1 and 6.1.2 below may be satisfigbdéodelivery of annual and quarterly reports freuch Borrower to the SEC on Forms 10-
K and 10-Q containing such statements):

6.1.1 Within 90 days after the close of eacbtdigear, such Borrower’s audited financial statetse
prepared in accordance with Agreement Accountimgcifrles on a consolidated basis, including balastmets as of tl
end of such period, statements of income and statemof cash flows, accompanied by (a) an auddrtepnqualified
as to scope, of a nationally recognized firm ofjpeindent public accountants; (b) any managemdet f@epared by
said accountants, and (c) a certificate of saidaetnts that, in the course of their audit offregoing, they have
obtained no knowledge that such Borrower faileddamply with certain terms, covenants and provisioinghis
Agreement as they relate to accounting mattersf iorthe opinion of such accountants any suchufaishall have
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occurred, stating the nature and status thereafddiition, at any time that any of CIPS, CILCO, CIRRP or IP is not
Borrower, the Company shall deliver the financtateaments and any items referred to under claayemn( (b) that
would have been required to be delivered by it utigis Section 6.1.1 if it were a Borrower at stiche.

6.1.2 Within 45 days after the close of thetfirgee quarterly periods of each of its fiscalrgeauch
Borrower’s consolidated unaudited balance sheeds e close of each such period and consolidstgdments of
income and a statement of cash flows for the pdrmu the beginning of such fiscal year to the efhduch quarter, all
certified as to fairness of presentation, compkawith Agreement Accounting Principles and consisgeby its chief
financial officer, controller or treasurer. In atldin, at any time that any of CIPS, CILCO, CILCOBPIP is not a
Borrower, the Company shall deliver the financtatements and the certification of the chief finahofficer,
controller or treasurer of the Company that wowddéhbeen required to be delivered by it underSkeistion 6.1.2 if it
were a Borrower at such time.

6.1.3 Together with the financial statementsiregl under Sections 6.1.1 and 6.1.2, a compliance
certificate in substantially the form of Exhibitdgned by such Borrower’s chief financial officeontroller or treasurer
showing the calculations necessary to determingptiante with this Agreement and stating that noabéfor
Unmatured Default with respect to such Borrowesgsxior if any such Default or Unmatured Defaulsesg stating the
nature and status thereof.

6.1.4 As soon as possible and in any event withidays after such Borrower knows that any ERISA
Event has occurred that, alone or together withathgr ERISA Events that have occurred, could negisly be
expected to result in liability of such Borrowes Subsidiaries or any Commonly Controlled Entityah aggregate
amount exceeding $25,000,000, a statement, signékelrhief financial officer, controller or treasu of such
Borrower, describing said ERISA Event and the actidich such Borrower proposes to take with resgiereto.

6.1.5 As soon as possible and in any event withidays after receipt by such Borrower, a copiapf
any notice or claim to the effect that such Borroaeany of its Subsidiaries is or may be liablaty Person as a res
of the release by such Borrower, any of its Subsiels, or any other Person of any toxic or hazesdweaste or substar
into the environment, and (b) any notice alleging @iolation of any federal, state or local envinental, health or
safety law or regulation by such Borrower or anyt®fSubsidiaries, which, in either case, couldoaably be expected
to have a Material Adverse Effect with respectuohsBorrower.
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6.1.6 Promptly upon becoming aware thereofceadf any upgrading or downgrading of the rating of
such Borrower’s senior unsecured debt, commeraipépor First Mortgage Bonds by Moody’s or S&P.

6.1.7 Such other information (including non-ficél information) as the Agent or any Lender may
from time to time reasonably request.

6.2. Use of Proceeds and Letters of CreBeach Borrower will, and will cause each of itdSidiaries to, use the proceeds of
the Advances for general corporate purposes, ingudithout limitation, for working capital, commzal paper liquidity support with respe
to commercial paper issued by such Borrower dBitlssidiaries, to fund loans under and pursuarte¢dtoney Pool Agreements, and to pay
fees and expenses incurred in connection withAgieement. Each Borrower shall use the proceedsleénces in compliance with all
applicable legal and regulatory requirements anydsaich use shall not result in a violation of angtsrequirements, including, without
limitation, Regulation U and Regulation X, the Sétges Act of 1933, as amended, and the Secufitiehange Act of 1934, as amended, and
the regulations promulgated thereunder. Each Bar®hall use the Letters of Credit for general ocaite purposes.

6.3. Notice of Default Within five (5) Business Days after an Authorizefficer of any Borrower becomes aware thereofh
Borrower will, and will cause each Subsidiary tivegnotice in writing to the Lenders of the occuee of any Default or Unmatured Default
and, unless otherwise reported to the SEC in sactoRer’s filings under the Securities Exchange éft1934, of any other development,
financial or otherwise, which could reasonably kpeeted to have a Material Adverse Effect with extgo such Borrower.

6.4. Conduct of Busines&ach Borrower will, and will cause each of itdSidiaries to, carry on and conduct its business in
substantially the same manner and in substantta\same fields of enterprise in which it is preélyeconducted or in a manner or fields of
enterprise reasonably related thereto and doialjshhecessary to remain duly incorporated or drgal validly existing and (to the extent
such concept applies to such entity) in good stapds a domestic corporation, partnership or lidhiigbility company in its jurisdiction of
incorporation or organization, as the case maybé,maintain all requisite authority to conductiitsiness in each jurisdiction in which its
business is conducted. Notwithstanding the foregaio Borrower shall be prohibited from dissolvengy Inactive Subsidiary or from the s
of any Subsidiary or assets pursuant to governrhentagulatory order or pursuant to Section 6.11.

6.5. Taxes Each Borrower will, and will cause each of ithSidiaries to, timely file complete and correct tddi States fedel
and applicable foreign, state and local tax retuexqgsiired by law and pay when due all taxes, assa#s and governmental charges and |
upon it or its income, profits or Property, exctise which are being contested in good faith yr@griate proceedings and with respect to
which adequate reserves have been recorded indaco® with Agreement Accounting Principles.

6.6. InsuranceEach Borrower will, and will cause each of itdSidiaries to, maintain with financially sound aegutable
insurance companies insurance on all its Propersyich amounts, subject to such deductibles afidhsefrance retentions, and covering such
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risks as is consistent with sound business pradaite such Borrower will furnish to any Lender upequest full information as to the
insurance carried.

6.7. Compliance with Laws; Federal Energy RetmmaCommission Authorization(a) Each Borrower will, and will cause
each of its Subsidiaries to, comply with all lawdes, regulations, orders, writs, judgments, iojions, decrees or awards to which it may be
subject including, without limitation, all Envirorantal Laws, except where the failure to do so viddially or in the aggregate, could not
reasonably be expected to result in a Material Asl&ffect with respect to such Borrower.

(b) Each Borrower further agrees not to reqaagtAdvance or permit any Loan to remain outstagndli@reunder in
violation of the FERC authorization described irct8® 5.18 or any conditions thereof, as in effeain time to time.

6.8. Maintenance of PropertieSubject to Section 6.11, each Borrower will, &rnilcause each of its Subsidiaries to, do all
things necessary to maintain, preserve, proteckasg its Property used in the operation of itsri®ss in good repair, working order and
condition (ordinary wear and tear excepted), ankensdl necessary and proper repairs, renewalsepidaements so that its business carried
on in connection therewith may be properly conddieteall times.

6.9. Inspection; Keeping of Books and Recor@ach Borrower will, and will cause each of ithSidiaries to, permit the
Agent and the Lenders, by their respective reptasgas and agents, to inspect any of the Propkadyks and financial records of such
Borrower and each of its Subsidiaries, to examiteeraake copies of the books of accounts and othandial records of such Borrower and
each of its Subsidiaries, and to discuss the affitances and accounts of such Borrower and efith Subsidiaries with, and to be advised
as to the same by, their respective officers dh seasonable times and intervals as the Agentytander may designate. Each Borrower
shall keep and maintain, and cause each of itsidlalies to keep and maintain, in all material extp, proper books of record and account in
which entries in conformity with Agreement AccoungiPrinciples shall be made of all dealings andsiaations in relation to their respective
businesses and activities. If a Default with respe@a Borrower has occurred and is continuinghdBarrower, upon the Agent’s request,
shall turn over copies of any such records to ther or its representatives.

6.10. Merger Each Borrower will not, nor will it permit any @6 Subsidiaries to, merge or consolidate witintw any other
Person, except (i) any Subsidiary other than addng Subsidiary may merge or consolidate with ar8wer if such Borrower is the
corporation surviving such merger, (ii) any BorragiSubsidiary may merge or consolidate with the @amy if the Company is the
corporation surviving such merger, (i) any Suleigl other than a Borrowing Subsidiary may mergeamsolidate with any other Subsidie
providedthat each Borrower’s aggregate direct and indioggtership interest in the survivor thereof shatl loe less than such Borrower’s
direct and indirect ownership interest in eithesoth Subsidiaries prior to such merger, and (iy) Borrower or any Subsidiary may merge
or consolidate with any Person other than a Borrawe Subsidiary if (&) such Person was organizeter the laws of the United States of
America or one of its States and (b) such Borrawesuch
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Subsidiary is the corporation surviving such mergesvidedthat, in each case, after giving effect theretoDeéault with respect to such
Borrower will be in existence.

6.11. Dispositions of Asset®No Borrower will, or will permit any of its Suliiaries to, lease, sell or otherwise dispose of its
Property to any other Person, including any oSitbsidiaries, whether existing on the date herebkceafter created, except:

6.11.1 Sales of electricity, natural gas, emissicredits and other commaodities in the ordinayrse
of business.
6.11.2 A disposition of assets by a Subsididrguch Borrower (other than a Subsidiary of such

Borrower that is itself a Borrowing Subsidiary)sach Borrower or another Subsidiary of such Bormowe

6.11.3 A disposition by a Borrowing Subsidiamy any of its Subsidiaries, to one of its Subsidmof
Property received by such Borrowing Subsidiary ahbsdiary after the date hereof from the Compangrmther
Subsidiary (other than a Borrowing Subsidiary) seadly for transfer to the Subsidiary of such Bawing Subsidiary.

6.11.4 The payment of cash dividends by the Gompr any Subsidiary to holders of its equity
interests.

6.11.5 Advances of cash in the ordinary coufdmieiness pursuant to the Money Pool Agreements or
other intercompany borrowing arrangements with sesubstantially similar to the Money Pool Agreemsent

6.11.6 A disposition of obsolete property orgady no longer used in the business of such Barow
or its Subsidiaries.

6.11.7 The transfer pursuant to a requiremefgwfor any regulatory authority having jurisdictjoof
functional and/or operational control of (but nftitle to) transmission facilities of such Borromar its Subsidiaries to
an Independent System Operator, Regional Transmi€3iganization or to some other entity which hesponsibility
for operating and planning a regional transmissigstem.

6.11.8 Dispositions pursuant to Leveraged L&ades.

6.11.9 In the case of Genco, direct loans taaitsoad subsidiary up to a maximum of $25,000,000
outstanding at any time.

6.11.10 Leases, sales or other dispositionsibly Borrower or any of its Subsidiaries of its Rndp

that, together with all other Property of such Berer and its Subsidiaries previously leased, soldisposed of (other
than dispositions otherwise permitted by other fmions of this Section 6.11) since the Closing Ddtenot constitute
Property which represents more than fifteen per¢Esto) of the Consolidated Tangible Assets of dBicirower
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6.12.
Acquisitions.

as would be shown in the consolidated financidakstants of such Borrower and its Subsidiaries #isea¢nd of the
fiscal year ending immediately prior to the dateny such lease, sale or other disposition.

6.11.11 Contributions, directly or indirectlyf,@apital, in the form of either debt or equity, the
Company or any Subsidiary to any Subsidiary ofGoenpany.

6.11.12 Transactions under which the Borrower, or its Sdibsy, that disposes of its Property recei
in return consideration (i) in a form other thami¢g other ownership interests or indebtedness(iénadf which at least
75% is cash and/or assumption of debt; provithedl any such cash consideration so received, sin¢ained by such
Borrower or its Subsidiary at all times prior tetrepayment of all Obligations under this Agreemshall be used (x)
within twelve months of the receipt thereof for éstment or reinvestment by such Borrower or itss&liéry in its
existing business or (y) within six months of tkeeipt thereof to reduce Indebtedness of suchoBanr or its
Subsidiary, and providedurtherthat after taking into account the assets dispo$ég such Borrower and its
Subsidiaries in the aggregate and any investmergiiovestment of the proceeds thereof in the bgsié such
Borrower and its Subsidiaries, no such transactiall result in such Borrower and its Subsidiasies whole having
disposed of all or substantially all of their asset

6.11.13 Transfers of Receivables (and rightdllancthereto) pursuant to, and in accordance whth
terms of, a Permitted Securitization.

6.11.14 Disposition, directly or indirectly, Byneren lllinois Transmission Company of electric
transmission facilities, and any and all propeptant and equipment and property rights and intenetated thereto,
acquired after the Closing Date, in exchange fsh@nd/or assumption of debt; providhdt any such cash
consideration so received, unless retained by Amiiieois Transmission Company at all times ptioithe repayment
of all Obligations under this Agreement, shall lsediwithin twelve months of the receipt thereoffor)investment or
reinvestment by Ameren lllinois Transmission Compamits existing business, (y) to reduce Indebtsdnof Ameren
lllinois Transmission Company or (z) to pay a dend or return of capital to the Company.

Indebtedness of Project Finance Subsadiahnvestments in Project Finance SubsidiariesGthdr Investments;

6.12.1 Neither any Borrower nor any of its Sdizies shall be directly or indirectly, primariy
secondarily, liable for any Indebtedness or angiotorm of liability, whether direct, contingent otherwise, of a
Project Finance Subsidiary nor shall any Borrowreairty of its Subsidiaries provide any guarantethefindebtedness,
liabilities or other obligations of a
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Project Finance Subsidiary. Each Borrower will maty will it permit any of its Subsidiaries to, meakr suffer to exist
Investments in Project Finance Subsidiaries in &xo $100,000,000 in the aggregate for all thed®weers and
Subsidiaries at any time. Each Borrower will naty will it permit any of its Subsidiaries to, comsmate any
Acquisition other than an Acquisition (a) whichcisnsummated on a non-hostile basis approved byjaritgaof the
board of directors or other governing body of tlees®n being acquired and (b) which involves thelpase of a
business line similar, related, complementary oidi@ntal to that of such Borrower and its Subsid&as of the Closir
Date unless the purchase price therefor is lessahaqual to (i) $10,000,000 with respect thewet¢i) $50,000,000
when taken together with all other Acquisitions sammated by all the Borrowers and Subsidiariesdutie term of
this Agreement which do not otherwise satisfy theditions described above in this clause (b), asdyf the date of
such Acquisition and after giving effect thereto,efault or Unmatured Default shall exist withpest to such
Borrower.

6.12.2 No Borrower will, or will permit any of its Subsaliies to, make any investment in, or lease
or otherwise dispose of any asset to, any Affilaftéhe Company which is not a Subsidiary othentha

(i) as would be permitted under Section 6.11.5@&ction 6.11.8,

(i) in the case of any Borrower, investmentand leases, sales and other dispositions titighés of
such Borrower that are guarantors of such Borrasvalnligations under this Agreement,

(iii) investments pursuant to cash management and maeépipangements among the Company ar
Affiliates (consistent with past
practices and subject to compliancé wétord-keeping arrangements sufficient to allbargy time
the identification of cash to the owners theredafuath time (it being understood that compliancé wit
FERC or other applicable regulatory requirementsuich effect shall be deemed sufficient)),

(iv)  loans by the Company to Affiliates (otltean Subsidiaries) of the Company in an aggregateunt
outstanding, together with any amounts outstanginmguant to clause (v) below and the principal
amount outstanding of promissory notes issued pntgo clause (vii) below, at any time not to
exceed $1,000,000,000,

(v) equity investments by the Company in Kdfes (other than Subsidiaries) of the Compangnin
aggregate amount outstanding (net of return oftabftiut not return on capital) in
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respect of each such investment and valued aintteedf the making of such investment), together
with the principal amount outstanding under anyomade pursuant to clause (iv) above and the
principal amount outstanding of promissory notssiésl pursuant to clause (vii) below, at any time
to exceed $1,000,000,000,

(vi)  transfers of assets to an Affiliate oét@ompany for fair market value (or, to the exwvitgatory
under applicable regulatory requirements, bookejghaid in cash or in the form of tangible assets
useful in the business of the Borrower or Subsydmaking such transfer,

(vii)  transfers of assets to an Affiliate ott@ompany for fair market value (or, to the extligatory
under applicable regulatory requirements,

book value) paid in the form of pronaissnotes of the transferees in an aggregate paheimount
outstanding, together with the principal

amount of any loans outstanding madsuyant to clause (iv) above and any amounts outistgn
pursuant to clause (v) above, at any time

not to exceed $1,000,000,000, and

(viii) disposition by a Subsidiary to an Affitewof the Company (other than a Subsidiary) recEbyesuch
Subsidiary after the Amendment Effective Date frie Company, directly or indirectly through
another Subsidiary of the Company, specificallydimposition to such Affiliate, providetiat such
investment by the Company in such Affiliate is athise permitted pursuant to the provisions of this
Section 6.12.2.

6.13. Liens Each Borrower will not, nor will it permit any @6 Subsidiaries (other than a Project Finances#lidry) to,
create, incur, or suffer to exist any Lien in, ofom the Property of such Borrower or any of itbSldiaries, except:

6.13.1 Liens, if any, securing the Loans anaobligations hereunder.

6.13.2 Liens for taxes, assessments or govertaingmarges or levies on its Property if the sahsdl s
not at the time be delinquent or thereafter capdié without penalty, or are being contested indgfagth and by
appropriate proceedings and for which adequatevesén accordance with Agreement Accounting Ppiles shall
have been set aside on its books.

6.13.3 Liens imposed by law, such as landlongage earners’, carriers’, warehousemen’s and

mechanics’ liens and other similar liens arisinghie ordinary course of business which secure payofeobligations
not more than 60 days past due or which are beaintested in good faith by
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appropriate proceedings and for which adequatevesén accordance with Agreement Accounting Ppiles shall
have been set aside on its books.

6.13.4 Liens arising out of pledges or depasitder worker’s compensation laws, unemployment
insurance, old age pensions, or other social dgauriretirement benefits, or similar legislation.

6.13.5 Liens existing on the date hereof andrifged in Schedule 2.
6.13.6 Deposits securing liability to insurammeeriers under insurance or self-insurance arraegésn
6.13.7 Deposits or accounts to secure the performancelsf tsade contracts or obligations (other t

for borrowed money), vendor and service providearagements, leases, statutory obligations, suretyappeal bonds,
performance bonds and other obligations of a lékire incurred in the ordinary course of business.

6.13.8 Easements, reservations, rights-of-westrictions, survey exceptions and other similar
encumbrances as to real property of such Borrowgiita Subsidiaries which customarily exist on gnties of
corporations engaged in similar activities and Eiryi situated and which do not materially integfevith the conduct ¢
the business of such Borrower or any such Subgid@anducted at the property subject thereto.

6.13.9 Liens arising out of judgments or awardsexceeding $50,000,000 in the aggregate fdhall
Borrowers and Subsidiaries with respect to whigbeats are being diligently pursued, and, pendiegdétermination
of such appeals, such judgments or awards havieg éffectively stayed.

6.13.10 Liens, securing obligations constitutiegther obligations nor Contingent Obligationgtod
Borrower or any Subsidiary nor on account of whiod Borrower or any Subsidiary customarily paysriest, upon rei
estate upon which the Borrower or any Subsidias/aheght-of-way, easement, franchise or otherisate or of which
the Borrower or any Subsidiary is the lessee ofathele thereof or any interest therein, includibgt not limited to, for
the purpose of locating transmission and distrdsutines and related support structures, pipe Jisalsstations,
measuring stations, tanks, pumping or delivery gmeint or similar equipment.

6.13.11 Liens arising by virtue of any statutagntractual or common law provision relating to
banker’s liens, rights of setoff or similar riglats to deposit accounts or other funds maintainétd avdepository
institution.

6.13.12 Liens created pursuant to the Existiiglttlenture securing First Mortgage Bonds; provided
that the Liens of such Existing UE Indenture
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shall extend only to the property of Union Elecfiitcluding, to the extent applicable, after acgdiproperty) that is or
would be covered by the Liens of the Existing UHdnture as in effect on the date hereof.

6.13.13 Liens created pursuant to the ExistiligSdndenture securing First Mortgage Bonds;
providedthat the Liens of such Existing CIPS Indenture Istnetend only to the property of CIPS (including the
extent applicable, after acquired property) thatrisvould be covered by the Liens of the Existil@€ Indenture as in
effect on the date hereof.

6.13.14 Liens incurred in connection with the®€Ereek Project and the Audrain Project.

6.13.15 Liens existing on any capital asse@sngfSubsidiary of such Borrower at the time such
Subsidiary becomes a Subsidiary and not createdritemplation of such event.

6.13.16 Liens on any capital assets securinghtediness incurred or assumed for the purpose of
financing or refinancing all or any part of the tobacquiring or constructing such asset; provithed such Lien
attaches to such asset concurrently with or wighgiteen (18) months after the acquisition or catigh of
construction thereof.

6.13.17 Liens existing on any capital asse@sngfSubsidiary of such Borrower at the time such
Subsidiary is merged or consolidated with or intorsBorrower or any Subsidiary and not createdimemplation of
such event.

6.13.18 Liens existing on any assets prior ¢éoabquisition thereof by such Borrower or any sf it
Subsidiaries and not created in contemplation tfepeovidedthat such Liens do not encumber any other property
assets.

6.13.19 Liens (a) on the capital stock of CIL&@ on the assets of CILCO and any other Subsidiary
of CILCORP existing on the date hereof, and/orcfieated pursuant to the Existing CILCO Indenturigag First
Mortgage Bonds; provideithat the Liens of such Existing CILCO Indenturelsézgtend only to the property (includin
to the extent applicable, after acquired propetig) is or would be covered by the Liens of theskng CILCO
Indenture as in effect on the date hereof.

6.13.20 Undetermined Liens and charges incidémizonstruction.

6.13.21 Liens on Property or assets of a Sudsidin favor of such Borrower or a Subsidiary tisat
directly or indirectly wholly owned by such Borrowe
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6.13.22 Liens (a) on the assets of IP and amgifliary of IP existing on the date hereof and/or
(b) created pursuant to the Existing IP Indentecusng First Mortgage Bonds; provid#tht the Liens of such Existil
IP Indenture shall extend only to the propertyl(iding, to the extent applicable, after acquiregpgrty) that is or
would be covered by the Liens of the Existing IBdnture as in effect on the date hereof.

6.13.23 Liens arising in connection with salesransfers of, or financings secured by, Receesbl
including Liens granted by an SPC to secure Inditees arising under a Permitted Securitization.

6.13.24 Liens arising out of the refinancingieesion, renewal or refunding of any Indebtedness
secured by any Lien permitted by any of Sectior34.2 through 6.13.23; providedat (a) such Indebtedness is not
secured by any additional assets, and (b) the anodwuch Indebtedness secured by any such Lieatigicreased.

6.13.25 Any Liens existing on any assets ofiny of its Subsidiaries or related trusts relatethe
lllinois Power Special Purpose Trust Transitionah&ling Trust Notes, Series 1998-1.

6.13.26 Liens not described in Sections 6.1%dugh 6.13.25, inclusive, securing Indebtedness or
other liabilities or obligations of a Borrower @s Subsidiaries in an aggregate principal amoutdtanding for all such
Liens not to exceed 10% of the Consolidated Targitssets of such Borrower at the time of the irenee of any such
Lien.

6.14. Affiliates. Each Borrower will not, and will not permit anf/its Subsidiaries to, enter into any transactioel(ding
without limitation, the purchase or sale of anygemy or service) with, or make any payment orgfanto, any Affiliate (other than such
Borrower and its Subsidiaries) except in the ondircmurse of business and pursuant to the reasenedpliirements of such Borrower’s or
such Subsidiang business and, except to the extent that the t@nchgonsideration of any such transaction are ataddlimited or otherwis
subject to conditions imposed by any regulatorgarernment body, upon fair and reasonable termegsfavorable to such Borrower or
such Subsidiary than such Borrower or such Subsigvauld obtain in a comparable arm’s-length tramisa; provided, however, that this
Section 6.14 shall not prohibit or restrict (i)rtsactions that provide for the purchase or saRroperty or services at cost that are enterec
with any services company that is a Subsidianhef@ompany, (ii) investments pursuant to cash mamagt and money pool arrangements
among the Company and its subsidiaries (consigtghtpast practices and subject to compliance vétiord-keeping arrangements sufficient
to allow at any time the identification of cashotwners thereof at such time (it being understoadl tompliance with FERC or other
applicable regulatory requirements to such effeati$e deemed sufficient)), (iii) customary sabel @ervicing transactions with an SPC
pursuant to, and in accordance with the terms Bermnitted Securitization, and (iv) the paymentash dividends pursuant to Section 6.11.4.
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6.15. Financial Contractd=ach Borrower will not, nor will it permit any @6 Subsidiariesto, enter into or remain liable up
any Rate Management Transactions except for thateees into in the ordinary course of businesdfora fide hedging purposes and not for
speculative purposes.

6.16. Subsidiary Covenantgach Borrower will not, and will not permit anf/its Subsidiaries other than a Project Finance
Subsidiary to, create or otherwise cause to becffaetive any consensual encumbrance or restrici@ny kind on the ability of any such
Subsidiary other than a Project Finance Subsidiatg pay dividends or make any other distribut@nits common stock, (ii) to pay any
Indebtedness or other obligation owed to such Begrar any other Subsidiary of such Borrower, )y @ make loans or advances or other
Investments in such Borrower or any other Subsydiusuch Borrower, in each case, other than @&Jiotions and conditions imposed by |
or by this Agreement, (b) restrictions and condisi@xisting on the date hereof, in each case atifieéd on Schedule 3 (without giving effect
to any amendment or modification expanding the sadfany such restriction or condition), (c) restdns on dividends on the capital stock
of Union Electric entered into in connection witlidre issuances of subordinated capital incomergies, to the extent the same are not n
restrictive than those benefiting the holders ofddrElectric’s existing 7.69% Subordinated Capitedlome Securities, (d) restrictions and
conditions in agreements or arrangements entetedin(1) Electric Energy, Inc. regarding the payi&f dividends or the making of other
distributions with respect to shares of its capstatck or (2) Gateway Energy WGK Project, L.L.@.each case, without giving effect to any
amendment or modification expanding the scope wfsaich restriction or condition, (e) customary nieibns and conditions relating to an
SPC contained in agreements governing a Permittedriization, and (f) customary restrictions andditions contained in agreements
relating to the sale of a Subsidiary pending swadb, provided that such restrictions and conditimgly only to the Subsidiary that is to be
sold and such sale is permitted hereunder.

6.17. Leverage RatioEach Borrower will not permit the ratio of (isiConsolidated Indebtedness to (ii) its Consolididtetal
Capitalization to be greater than (a) 0.65 to hany time for each Borrower other than CILCO érd).60 to 1.00 at any time for CILCO
(during such time as CILCO is a Borrower); providedatConsolidated Indebtedness, solely as such teriseid im, and solely for the
purpose of, clause (i) of this Section 6.17, shatlinclude (a) with respect to Indebtedness ofd@esubordinated indebtedness under the
Existing Intercompany Note and (b) subordinatecbtddness which, by it terms, is subordinatede¢ddhligations on terms not less
favorable to the Lenders than those set forth iniliikG (it being understood that any subordinatetébtedness under clause (b) will be
expressly subordinated to all Obligations, inclgdidbligations in respect of Letters of Credit).

ARTICLE VII
DEFAULTS

The occurrence of any one or more of the followergnts in respect of any Borrower shall constituefault with respect to such
Borrower:
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7.1. Any representation or warranty made or deemade by or on behalf of such Borrower (includamy representation or
warranty deemed made by such Borrower as to oite Stibsidiaries) to the Lenders, the Issuing Bammkbie Agent under or in connection
with this Agreement, any Credit Extension, or aastificate or information delivered in connectioitiwthis Agreement or any other Loan
Document shall be false in any material respedherdate as of which made or deemed made.

7.2. Such Borrower or, in the case of the ComptreyCompany or any of its Subsidiaries, shalltéapay (i) principal of
any Loan when due, or (ii) interest upon any Loaary Facility Fee or other Obligations under ahthe Loan Documents within five (5)
Business Days after such interest, fee or otheig@ibn becomes due.

7.3. The breach by such Borrower of any of thenseor provisions of Section 6.2, 6.3, 6.9, 6.10,166.12, 6.13, 6.14, 6.15,
6.16 or 6.17.
7.4. The breach by such Borrower (other thareadir which constitutes a Default under anotheri@eof this Article VII)

of any of the terms or provisions of this Agreem&htch is not remedied within fifteen (15) dayseafthe earlier to occur of (i) written notice
from the Agent or any Lender to such Borrower drain Authorized Officer otherwise becoming awaf@wy such breach.

7.5. Failure of such Borrower or any of its Sdigiies (other than Project Finance Subsidiarteg)ay when due any
Material Indebtedness; or the default by such Beeroor any of its Subsidiaries (other than Profgoaince Subsidiaries) in the performance
(beyond the applicable grace period with respesrtetio, if any) of any term, provision or conditioontained in any Material Indebtedness
Agreement or any other event shall occur or coouligixist (except for a “Triggering Event” underdR'1%:% Mortgage Bonds due 2010
which does not also cause an event of default tineier), the effect of which default, event or cdiodiis to cause, or to permit the holder(s)
of such Material Indebtedness or the lender(s) uadg Material Indebtedness Agreement to causdy, Blaterial Indebtedness to become
prior to its stated maturity or any commitmentead under any Material Indebtedness Agreement terb@nated prior to its stated expirat
date; or any Material Indebtedness of such Borrawemny of its Subsidiaries (other than ProjectRte Subsidiaries), shall be declared to be
due and payable or required to be prepaid or réyagied (other than by a regularly scheduled paynpeiat) to the stated maturity thereof
(except in the case of or related to a “Triggefvgnt” under IP’s 11%:% Mortgage Bonds due 2010 lvkiges not also cause an event of
default thereunder); or such Borrower or, in theecaf the Company, any of its Subsidiaries (othantProject Finance Subsidiaries), shall
pay, or admit in writing its inability to pay, itkebts generally as they become due; provitatino Default shall occur under this Section 7.5
as a result of (i) any notice of voluntary prepaytrgelivered by such Borrower or any Subsidianhwéspect to any Indebtedness, or (ii) any
voluntary sale of assets by such Borrower or arysiliary permitted hereunder as a result of whighladebtedness secured by such assets
is required to be prepaid.

7.6. Such Borrower or any of its Subsidiarietéotthan Project Finance Subsidiaries or an SP&l) @hhave an order for
relief entered with respect to it under the Fedbeaakruptcy laws as now or hereafter in effect,niake an assignment for the benefit of
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creditors, (iii) apply for, seek, consent to, ogaiesce in, the appointment of a receiver, custpdrastee, examiner, liquidator or similar
official for it or any Substantial Portion of itsdperty, (iv) institute any proceeding seeking &afeo for relief under the Federal bankruptcy
laws as now or hereafter in effect or seeking jadidate it a bankrupt or insolvent, or seekingsdiation, winding up, liquidation,
reorganization, arrangement, adjustment or comipasitf it or its debts under any law relating tokauptcy, insolvency or reorganization or
relief of debtors or fail to file an answer or atipteading denying the material allegations of angh proceeding filed against it, (v) take any
corporate or partnership action to authorize ceafany of the foregoing actions set forth in ®éstion 7.6, (vi) fail to contest in good faith
any appointment or proceeding described in Seatidnor (vii) become unable, admit in writing itebility or fail generally to pay its debts
as they become due.

7.7. Without the application, approval or consarguch Borrower or any of its Subsidiaries (otthem a Project Finance
Subsidiary or an SPC ), a receiver, trustee, examiiguidator or similar official shall be appoéat for such Borrower or any of its
Subsidiaries (other than a Project Finance Subigidiman SPC) or any Substantial Portion of itsperty or the Property of any of its
Subsidiaries (other than a Project Finance Subrgidiaan SPC), or a proceeding described in Se@ti6iv) shall be instituted against such
Borrower or any of its Subsidiaries (other tharr@jdtt Finance Subsidiary or an SPC) and such appent continues undischarged or such
proceeding continues undismissed or unstayed p@riad of 60 consecutive days.

7.8. Any court, government or governmental agest@ll condemn, seize or otherwise appropriatégl@ custody or control
of, all or any portion of the Property of such Bawer or, in the case of the Company, any of itssRliaries (other than Project Finance
Subsidiaries or an SPC), which, when taken togetiitarall other Property of such Borrower and/artlie case of the Company, any such
Subsidiaries so condemned, seized, appropriatédken custody or control of, during the twelve-itioperiod ending with the month in
which any such action occurs, constitutes a Subatdtortion.

7.9. Such Borrower or, in the case of the Company, dritg Gubsidiaries (other than Project Finance &lidases or an SPC
shall fail within 45 days to pay, bond or otherwigcharge one or more (i) judgments or ordersiferpayment of money in excess of
$50,000,000 (or the equivalent thereof in currenicigner than Dollars) in the aggregate (net of@ampunt covered by insurance), or (ii)
nonmonetary judgments or orders which, individuallyn the aggregate, could reasonably be expdothdve a Material Adverse Effect,
which judgment(s), in any such case, is/are ngestan appeal or otherwise being appropriatelyesiatl in good faith.

7.10. An ERISA Event shall have occurred thatheopinion of the Required Lenders, when takeetiter with all other
ERISA Events that have occurred, could reasonablgxpected to result in liability of the Comparg, Subsidiaries or any Commonly
Controlled Entity in an aggregate amount excee@B1@,000,000.

7.11. Nonpayment when due (after giving effeciny applicable grace period) by such Borroweirothe case of the

Company, any of its Subsidiaries (other than Ptdfgtance Subsidiaries or an SPC) of obligationsettlement amounts under Rate
Management
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Transactions in an aggregate amount of $25,0000@tore, or the breach (beyond any grace perioticayte thereto) by such Borrower or,
in the case of the Company, any of its Subsidigo#ser than Project Finance Subsidiaries or an)®®P&ny term, provision or condition
contained in any Rate Management Transaction fieetadf which is to cause, or to permit the coupdety(ies) thereof to cause, the
termination of such Rate Management Transactiaumtieg in liability of the Borrower or such Subsidies for obligations and/or settlement
amounts under such Rate Management Transacti@saggregate amount of $25,000,000 or more.

7.12. Any Change in Control with respect to sBanrower shall occur.

7.13. Such Borrower or, in the case of the Company of its Subsidiaries, shall (i) be the subj#any proceeding or
investigation pertaining to the release by suchr®eer (or, in the case of the Company, any of itbsidiaries) or any other Person of any
toxic or hazardous waste or substance into the@mwient, or (ii) violate any Environmental Law; whj in the case of an event described in
clause (i) or clause (ii), has resulted in lialitio such Borrower or, in the case of the Company, of its Subsidiaries, in an amount equal to
$50,000,000 or more (in the case of the Companthdraggregate for the Company and all its Sulrsédip which liability is not paid, bond
or otherwise discharged within 45 days or whichas stayed on appeal and being appropriately ctattés good faith.

7.14. Any Loan Document shall fail to remain il force or effect with respect to such Borroweria the case of the
Company, any of its Subsidiaries or any actionldletaken to discontinue or to assert the inviglidir unenforceability of any Loan
Document with respect to such Borrower or, in thgecof the Company, any of its Subsidiaries.

ARTICLE VI
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1. Acceleration If any Default described in Section 7.6 or 7.¢ws with respect to a Borrower or, in the casthef
Company, any of its Subsidiaries (other than amjdet Finance Subsidiary or SPC), the obligatidnthe Lenders to make Loans and of the
Issuing Banks to issue Letters of Credit hereutalsuch Borrower shall automatically terminate el Obligations of such Borrower shall
immediately become due and payable without anytieleor action on the part of the Agent, any Isgugank or any Lender. If any other
Default occurs with respect to a Borrower or, ia tase of the Company, any of its Subsidiariese(dtan any Project Finance Subsidiary or
SPC to the extent excluded from such Default byptio@isions of Article VII), the Required Lenders the Agent with the consent of the
Required Lenders) may terminate or suspend thgatinins of the Lenders to make Loans and of thérigsBanks to issue Letters of Credit
hereunder to such Borrower, or declare the Obbgatto be due and payable, or both, whereupon bigaions shall become immediately
due and payable, without presentment, demand,gtrotenotice of any kind, all of which such Borrawereby expressly waives.

If, after acceleration of the maturity of the Oldlipns or termination of the obligations of the Hers to make Loans and of the
Issuing Banks to issue Letters of Credit hereuadea
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result of any Default (other than any Default ascdibed in Section 7.6 or 7.7 with respect to sBatrower) and before any judgment or
decree for the payment of the Obligations due siealk been obtained or entered, the Required Leritetheir sole discretion) shall so
direct, the Agent shall, by notice to such Borrowescind and annul such acceleration and/or textioin.

8.2. AmendmentsSubject to the provisions of this Section 8.2, fequired Lenders (or the Agent with the congemtriting
of the Required Lenders) and the Borrowers mayrénte agreements supplemental hereto for the merpd adding or modifying any
provisions to the Loan Documents or changing inmayiner the rights of the Lenders or the Borrowergunder or thereunder or waiving
any Default hereunder or thereunder ; provideldowever, that no such supplemental agreement shall, wittheuconsent of all of the
Lenders (or, in the case of Section 8.2.2, allciéfeé Lenders):

8.2.1 Extend the final maturity of any Revolvingan or LC Disbursement or postpone any payment
of principal of any Revolving Loan or LC Disbursemer forgive all or any portion of the principahaunt thereof, or
reduce the rate or extend the time of paymenttef@st or fees thereon (other than a waiver oapigication of the
default rate of interest pursuant to Section 2 4redf).

8.2.2 Extend the final maturity of any Compegstioan or postpone any regularly scheduled payment
of principal of any Competitive Loan or forgive all any portion of the principal amount thereofreduce the rate or
extend the time of payment of interest or feesaber(other than a waiver of the application ofdeéault rate of intere
pursuant to Section 2.14 hereof).

8.2.3 Waive any condition set forth in Sectio®, 4educe the percentage specified in the dedimioif
Required Lenders or any other percentage of Lerspersified to be the Pro Rata Share in this Agregnoeact on
specified matters or amend the definition of “Patd&rShare”.

8.2.4 Other than as expressly permitted byah®g of Section 2.23, extend the Commitment
Termination Date or the Maturity Date applicabletty Borrower, or reduce the amount or extend #henent date fo
the mandatory payments required under Sectioro iBcrease the amount of the Commitment of anydeemereunde
or change the definition of Subsidiary Sublimitdwender, or permit any Borrower to assign its rigittebligations
under this Agreement or change Section 2.15 o8 2n8a manner that would alter the pro rata shasingayments or
the application of reductions of commitments omatable basis required thereby.

8.2.5 Amend this Section 8.2.
No amendment of any provision of this Agreemerdtieg to the Agent, any Issuing Bank or the Swimgliender shall be effective withc

the written consent of the Agent, such Issuing Bamnthe Swingline Lender, as the case may be. TdenfAmay waive payment of the fee
required under Section 12.3.3 without obtainingdbesent of any other party to this Agreement.
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Notwithstanding the foregoing, any provision oftitigreement may be amended by an agreement imgvgtitered into by the applicat
Borrower, the Required Lenders and the Agent ibyithe terms of such agreement any remaining Comenit of each Lender not consent

to the amendment provided for therein shall terneingon the effectiveness of such amendment anat fine time such amendment becomes
effective, each Lender not consenting thereto vesgpayment in full of the principal of and intdrascrued on each Advance made by it and
all other amounts owing to it or accrued for its@mt under this Agreement.

8.3. Preservation of Right®No delay or omission of the Lenders, the Agertherlssuing Banks to exercise any right unde
Loan Documents shall impair such right or be carestrto be a waiver of any Default or an acquiesedinerein, and the making of a Credit
Extension notwithstanding the existence of a DeéfauUnmatured Default or the inability of a Borremto satisfy the conditions precedent to
such Credit Extension shall not constitute any emor acquiescence. Any single or partial exerofsany such right shall not preclude other
or further exercise thereof or the exercise of attner right, and no waiver, amendment or otheratenm of the terms, conditions or provisic
of the Loan Documents whatsoever shall be valigasln writing signed by, or by the Agent with tdmsent of, the requisite number of
Lenders required pursuant to Section 8.2, and ¢ingnto the extent in such writing specifically $etth. All remedies contained in the Loan
Documents or by law afforded shall be cumulative alh shall be available to the Agent, the Issuiagks and the Lenders until all of the
Obligations have been paid in full.

ARTICLE IX
GENERAL PROVISIONS

9.1. Survival of Representationsll representations and warranties of the Born@agmntained in this Agreement shall surv
the making of the Credit Extensions herein contereol.

9.2. Governmental RegulatioMnything contained in this Agreement to the cantmotwithstanding, no Lender shall be
obligated to extend credit to any Borrower in vima of any limitation or prohibition provided by applicable statute or regulation.

9.3. Headings Section headings in the Loan Documents are fovenience of reference only, and shall not govieen t
interpretation of any of the provisions of the Ldancuments.

9.4. Entire AgreementThe Loan Documents embody the entire agreemehtiaderstanding among the Agent and the
Lenders, and between the Agent and the Lendersa®mand, and the Borrowers individually on the otitend, and supersede all prior
agreements and understandings among and betweepaties, as the case may be, relating to thestubjatter thereof other than those
contained in the fee letter described in Sectiad3dWhich shall survive and remain in full forcedaaffect during the term of this Agreement.

9.5. Several Obligations; Benefits of this Agnemt. The respective obligations of the Lenders andgbkeing
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Banks hereunder are several and not joint and ndédreor Issuing Bank shall be the partner or agéahy other (except to the extent to
which the Agent is authorized to act as such). faillare of any Lender or any Issuing Bank to parfany of its obligations hereunder shall
not relieve any other Lender or any Issuing Baokifiany of its obligations hereunder. This Agreenstatl not be construed so as to confer
any right or benefit upon any Person other tharptiréies to this Agreement and their respectiveesssors and assigns, providémwever,

that the parties hereto expressly agree that eaenger shall enjoy the benefits of the provisiohSections 9.6, 9.10 and 10.11 to the extent
specifically set forth therein and shall have tightrto enforce such provisions on its own behaff a its own name to the same extent as if it
were a party to this Agreement (it being acknowstithat Section 9.6 may be enforced against ansoBer only to the extent of the
amounts for which such Borrower is liable undertdvens of such Section).

9.6. Expenses; Indemnification

(i) The Company shall reimburse the Agent and eachndemafor any reasonable costs, internal chargesoahafpocke
expenses (including reasonable attorneys’ and g’ fees and time charges of attorneys for the Agehichvattorney
may be employees of the Agent, and expenses ofessdfor other advisors and professionals engagebebAgent or suc
Arranger) paid or incurred by the Agent or suchafiger in connection with the investigation, preparm negotiatior
documentation, execution, delivery, syndicationstritbution (including, without limitation, via thénternet), review
amendment, modification and administration of tlkah Documents. The Company also agrees to reimthaskégent, eac
Arranger, the Issuing Banks and the Lenders forasys, internal charges and out-of-pocket expefiselsiding attorneys’
and paralegalsfees and time charges and expenses of attorneypaaategals for the Agent, such Arranger, the g
Banks and the Lenders, which attorneys and patalegay be employees of the Agent, such Arranger]gbuing Banks
the Lenders) paid or incurred by the Agent, suctadger, any Issuing Bank or any Lender in connactiih the collectio
of the Obligations and enforcement of the Loan Doents (and each Borrowing Subsidiary likewise agtegeimburse tt
Agent, each Arranger, the Issuing Banks and theléenfor such costs, internal charges and oyeoket expenses to 1
extent they are incurred in the collection of thbligations of and enforcement of the Loan Documeagainst suc
Borrowing Subsidiary).

(i) Subject to paragraph (iii) below, the Borrowerselgr further agree to indemnify the Agent, each Agex, each Issuir
Bank, each Lender, their respective affiliates, aadh of their directors, officers and employeesiregg all losses, clain
damages, penalties, judgments, liabilities and esge (including, without limitation, all expensdditigation or preparatio
therefor whether or not the Agent, any Arrangery &suing Bank, any Lender or any affiliate is atpahereto, and ¢
attorneys’ and paralegalies, time charges and expenses of attorneys aatbégals of the party seeking indemnificat
which attorneys and paralegals may or may not h@i@mes of such party seeking indemnification) whany of them me
pay or incur arising out of or relating to this &gment, the other Loan Documents, the transactiomemplated hereby
the direct or
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indirect application or proposed application of {ceeds of any Loan hereunder except to the exban they hav
resulted, as determined in a final n@ppealable judgment by a court of competent jurtgsh, from the gross negligence
willful misconduct of the party seeking indemnifiican.

(iif) Each amount payable under paragraph (ii) of thiti@® shall be an obligation of, and shall be disged by (a) to tt
extent arising out of acts, events and circumstnelated to a particular Borrower, such Borrowat éb) otherwise, all tt
Borrowers, with each Borrower being severally leafdr such Borrower’s Contribution Percentage ahsamountprovidec
that in consideration of the availability, on tleerhs set forth herein, of the entire amount ofGeenmitments in the form
borrowings by and Letters of Credit issued for &lceount of the Company, the Company agrees thahefor more of tt
Borrowing Subsidiaries shall fail to pay any amoanted by it under clause (b) of this paragraph &fter a demand sh
have been made by the Person to which such amewnted, the Company shall promptly pay such am{thet Compan
hereby irrevocably waiving any defenses that migghierwise be available to it as a guarantor ofdbkgations of an
Borrowing Subsidiary under this Section).

(iv) To the extent that the Borrowers fail to pay anyoant required to be paid by them to the Agent,egitArranger, an
Issuing Bank or the Swingline Lender under pardgr@por (ii) of this Section, each Lender severalgrees to pay to t
Agent, such Arranger, such Issuing Bank or the §livie Lender, as the case may be, such Leaderb Rata Sha
(determined as of the time that the applicableinmrarsed expense or indemnity payment is soughglioh unpaid amoul
providedthat the unreimbursed expense or indemnified ldssm, damage, liability or related expense, ascige may b
was incurred by or asserted against the Agent, sudnger, such Issuing Bank or the Swingline Lenddts capacity ¢
such.

(v) The obligations of the Borrowers under this Sectoé shall survive the termination of this Agreemand, as to ea
Borrower, the Maturity Date applicable to such Bover.

9.7. Numbers of Document#\ll statements, notices, closing documents, aggiests hereunder shall be furnished to the £
with sufficient counterparts so that the Agent rfiayish one to each of the Lenders, to the exteattthe Agent deems necessary.

9.8. Accounting Except as provided to the contrary herein, atbaating terms used in the calculation of any foiah
covenant or test shall be interpreted and all attbog determinations hereunder in the calculatibary financial covenant or test shall be
made in accordance with Agreement Accounting Ppiesi If any changes in generally accepted accogipiinciples are hereafter required
or permitted and are adopted by any Borrower oradnts Subsidiaries with the agreement of its peledent certified public accountants and
such changes result in a change in the methodailation of any of the financial covenants, tes¢strictions or standards herein or in the
related definitions or terms used therein (“Accaugt
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Changes”), the parties hereto agree, at such Berfswequest, to enter into negotiations, in gaathf in order to amend such provisions in a
credit neutral manner so as to reflect equitabbhsthanges with the desired result that the caitieni evaluating such Borrower’s and its
Subsidiaries’ financial condition shall be the saafter such changes as if such changes had notbae®e; provided however, until such
provisions are amended in a manner reasonablyaszitsy to the Agent and the Required Lenders, noofinting Change shall be given
effect in such calculations. In the event such atmaant is entered into, all references in this Agreet to Agreement Accounting Principles
shall mean generally accepted accounting princigdesf the date of such amendment. Notwithstanifieadoregoing, all financial statements
to be delivered by such Borrower pursuant to Sediid shall be prepared in accordance with geryesattepted accounting principles in
effect at such time.

9.9. Severability of ProvisionsAny provision in any Loan Document that is halbe inoperative, unenforceable or invalid in
any jurisdiction shall, as to that jurisdiction, ineperative, unenforceable or invalid without affeg the remaining provisions in that
jurisdiction or the operation, enforceability odid#ty of that provision in any other jurisdictioand to this end the provisions of all Lc
Documents are declared to be severable.

9.10. Nonliability. The relationship between the Borrowers indivitluah the one hand and the Lenders and the Agettien
other hand shall be solely that of borrower andéenNone of the Agent, any Arranger, any IssuiaglBor any Lender shall have any
fiduciary responsibilities to the Borrowers. Norfatee Agent, any Arranger, any Issuing Bank or kapder undertakes any responsibility to
the Borrowers to review or inform the Borrowersaofy matter in connection with any phase of the 8wers’ businesses or operations. The
Borrowers agree that none of the Agent, any Arrgraygy Issuing Bank or any Lender shall have ligbib the Borrowers (whether sounding
in tort, contract or otherwise) for losses suffebgdhe Borrowers in connection with, arising ofjtar in any way related to, the transactions
contemplated and the relationship established &y.dan Documents, or any act, omission or evertioity in connection therewith, unless
it is determined in a final non-appealable judgn®na court of competent jurisdiction that suctskssresulted from the gross negligence or
willful misconduct of the party from which recoveig/sought. None of the Borrowers, the Agent, amaAger, any Issuing Bank or any
Lender shall have any liability with respect todaach of the Agent, each Arranger, each IssuinkBzach Lender and each Borrower
hereby waives, releases and agrees not to suanfpspecial, indirect, consequential or punitivendges suffered by it in connection with,
arising out of, or in any way related to the LoamcDments or the transactions contemplated thereby.

9.11. Confidentiality Each Lender and each Issuing Bank agrees toamyld¢onfidential information which it may receive
from any Borrower pursuant to this Agreement infiemce, except for disclosure (i) to its Affilistand to other Borrowers, Lenders or
Issuing Banks and their respective Affiliates, Gige solely in connection with the transactions emiated hereby, (ii) to legal counsel,
accountants, and other professional advisors o kender or Issuing Bank or to a Transferee, imease which have been informed as t
confidential nature of such information, for uséegoin connection with the transactions contengadatereby, (iii) to regulatory officials
having jurisdiction over it or its Affiliates, (ivp any Person as required by law, regulationegal process, (v) to any Person in connection
with any legal proceeding to which such Lenderssulng Bank is a party, (vi) to such Lender’s
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or Issuing Bank'’s direct or indirect contractualinterparties in swap agreements or to legal copasebuntants and other professional
advisors to such counterparties, in each case witdeh been informed as to the confidential natéisaich information, (vii) as permitted by
Section 12.4 and (viii) to rating agencies if resfed or required by such agencies in connectiom aitating relating to this Agreement or the
Advances hereunder.

9.12. Lenders Not Utilizing Plan AssetSach Lender and Designated Lender representeamdnts that none of the
consideration used by such Lender or Designatedéreto make its Loans constitutes for any purpd$eRISA or Section 4975 of the Code
assets of any “plan” as defined in Section 3(3ERfSA or Section 4975 of the Code and the rightbiaterests of such Lender or Designated
Lender in and under the Loan Documents shall nostitoite such “plan assets” under ERISA.

9.13. NonrelianceEach Lender hereby represents that it is notrmrglgn or looking to any margin stock (as defined i
Regulation U) as collateral in the extension ornteaiance of the credit provided for herein.

9.14. Disclosure The Borrowers and each Lender and each Issuing Bareby acknowledge and agree that each Lenaieh
Issuing Bank and their Affiliates from time to timeay hold investments in, make other loans to eetwher relationships with the
Borrowers and their Affiliates.

9.15. USA Patriot ActEach Lender and each Issuing Bank hereby notliie8orrowers that pursuant to the requirements of
the USA Patriot Act, it is required to obtain, ¥grand record information that identifies the Bameys, which information includes the names
and addresses of the Borrowers and other informatiat will allow such Lender to identify the Bowers in accordance with its
requirements. The Borrowers shall promptly follogvim request by the Agent or any Lender, providd@tiumentation and other information
that the Agent or such Lender reasonably requesisdier to comply with its ongoing obligations undgplicable “know your customer” and
anti-money laundering rules and regulations incigadhe USA Patriot Act.

ARTICLE X
THE AGENT

10.1. Appointment; Nature of RelationshipPMCB is hereby appointed by each of the Lendedseach of the Issuing Banks
as its contractual representative (herein refaivexs the “Agent”) hereunder and under each otbanlDocument, and each of the Lenders
and the each of the Issuing Banks irrevocably ai#és the Agent to act as the contractual reprasigatof such Lender and such Issuing
Bank with the rights and duties expressly set foghein and in the other Loan Documents. The Aggraes to act as such contractual
representative upon the express conditions corttamthis Article X. Notwithstanding the use of tefined term “Agent,” it is expressly
understood and agreed that the Agent shall not aaydiduciary responsibilities to any Lender oy éssuing Bank by reason of this
Agreement or any other Loan Document and that thenfis merely acting as the contractual reprefigataf the Lenders and the Issuing
Banks with only those duties as are expresslycs#t in this Agreement
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and the other Loan Documents. In its capacity ed #nders’ and the Issuing Banks' contractual regmtative, the Agent (i) does not hereby
assume any fiduciary duties to any of the Lendeth®Issuing Banks, (ii) is a “representative’tlod Lenders and the Issuing Banks within
the meaning of the term “secured parég’defined in the New York Uniform Commercial Cadhal (iii) is acting as an independent contra
the rights and duties of which are limited to thegpressly set forth in this Agreement and the rotloan Documents. Each of the Lenders
and the Issuing Banks hereby agrees to asseraimo against the Agent on any agency theory or dngraheory of liability for breach of
fiduciary duty, all of which claims each Lender ¢lgy waives.

10.2. PowersThe Agent shall have and may exercise such powetsr the Loan Documents as are specifically édésbto
the Agent by the terms of each thereof, togeth#r siich powers as are reasonably incidental theFé® Agent shall have no implied duties
or fiduciary duties to the Lenders or the IssuiramBs, or any obligation to the Lenders or the lsg@Banks to take any action thereunder
except any action specifically provided by the L&xtuments to be taken by the Agent.

10.3. General ImmunityNeither the Agent nor any of its directors, offis, agents or employees shall be liable to the
Borrowers, the Lenders or any Lender or any IssBiagk for any action taken or omitted to be takerit lor them hereunder or under any
other Loan Document or in connection herewith ergfvith except to the extent such action or inacisadetermined in a final, non-
appealable judgment by a court of competent justiah to have arisen from the gross negligenceiltithmisconduct of such Person.

10.4. No Responsibility for Loans, Recitals, eieither the Agent nor any of its directors, dffis, agents or employees shall
be responsible for or have any duty to ascertaiyire into, or verify (a) any statement, warrantyepresentation made in connection with
any Loan Document or any borrowing hereunder;{p)gerformance or observance of any of the covermragreements of any obligor
under any Loan Document, including, without limivat any agreement by an obligor to furnish infotioradirectly to each Lender and each
Issuing Bank; (c) the satisfaction of any conditsmecified in Article IV, except receipt of itemequired to be delivered solely to the Agent;
(d) the existence or possible existence of any efa Unmatured Default; (e) the validity, enfoabdity, effectiveness, sufficiency or
genuineness of any Loan Document or any otherimsnt or writing furnished in connection therewif);the value, sufficiency, creation,
perfection or priority of any Lien in any collatésecurity; or (g) the financial condition of th@Bowers or any guarantor of any of the
Obligations or of any of the Borrowers’ or any syglarantor’s respective Subsidiaries. The Ageni Blage no duty to disclose to the
Lenders or the Issuing Banks information that isrequired to be furnished by the Borrowers toAlgent at such time, but is voluntarily
furnished by the Borrowers to the Agent (eitheitsrcapacity as Agent or in its individual capagity

10.5. Action on Instructions of Lendershe Agent shall in all cases be fully protecteecting, or in refraining from acting,
hereunder and under any other Loan Document inrdanoe with written instructions signed by the ResgliLenders (or all of the Lenders
the event that and to the extent that this Agre¢mepressly requires such), and such instructionisamy action taken or failure to act
pursuant thereto shall be binding on all of thedass. The Lenders hereby acknowledge that the Agfeik be under no duty to take any
discretionary
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action permitted to be taken by it pursuant togt@visions of this Agreement or any other Loan Doeut unless it shall be requested in
writing to do so by the Required Lenders (or althef Lenders in the event that and to the extexitttis Agreement expressly requires such).
The Agent shall be fully justified in failing orfresing to take any action hereunder and under #mgrd.oan Document unless it shall first be
indemnified to its satisfaction in writing by thehders pro rata against any and all liability, @l expense that it may incur by reason of
taking or continuing to take any such action.

10.6. Employment of Agents and Couns€he Agent may execute any of its duties as Agentunder and under any other
Loan Document by or through employees, agentsastndheys-infact and shall not be answerable to the Lendetiseolssuing Banks, exce
as to money or securities received by it or ithartized agents, for the default or misconduct gf such agents or attorneys-in-fact selected
by it with reasonable care. The Agent shall betledtito advice of counsel concerning the contrdatangement between the Agent and the
Lenders and the Issuing Banks and all mattersipértpto the Agent’s duties hereunder and underathgr Loan Document.

10.7. Reliance on Documents; Counsihe Agent shall be entitled to rely upon any Notice, consent, certificate, affida
letter, telegram, statement, paper or documengwadi by it to be genuine and correct and to haee b&gned or sent by the proper person or
persons, and, in respect to legal matters, upopghgon of counsel selected by the Agent, whichrs®el may be employees of the Agent.

10.8. Ageris Reimbursement and Indemnificationhe Lenders agree to reimburse and indemnifyAtdrent ratably in
proportion to the their Pro Rata Shares of the Aggte Commitment (or, if the Aggregate Commitmexst been terminated, of the Aggregate
Outstanding Credit Exposure) (determined as ofiite of any such request by the Agent) (i) for ampunts not reimbursed by the
Borrowers for which the Agent is entitled to reimbement by the Borrowers under the Loan Documéiijtsp the extent not paid by the
Borrowers, for any other expenses incurred by tgenk on behalf of the Lenders or the Issuing Baimkspnnection with the preparation,
execution, delivery, administration and enforcenadrthe Loan Documents (including, without limitati for any expenses incurred by the
Agent in connection with any dispute between themtgand any Lender or between two or more of thelkes or Issuing Banks) and (iii) to
the extent not paid by the Borrowers, for any litibs, obligations, losses, damages, penaltiggra; judgments, suits, costs, expenses or
disbursements of any kind and nature whatsoeverhwiniay be imposed on, incurred by or asserted sigdie Agent in any way relating to
arising out of the Loan Documents or any other doent delivered in connection therewith or the teations contemplated thereby
(including, without limitation, for any such amosnhcurred by or asserted against the Agent in ection with any dispute between the
Agent and any Lender or between two or more oL #eders or Issuing Banks), or the enforcement gfainthe terms of the Loan Docume
or of any such other documents, providieat (i) no Lender shall be liable for any of tleegigoing to the extent any of the foregoing is fibun
in a final, non-appealable judgment by a courtarfipetent jurisdiction to have resulted from thesgroegligence or willful misconduct of the
Agent, (ii) any indemnification required pursuamtSection 3.5(vii) shall, notwithstanding the psigns of this Section 10.8, be paid by the
relevant Lender in accordance with the provisidwesdof and (iii) the Agent shall reimburse the Lensdfor any amounts the Lenders have
paid to the extent
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such amounts are subsequently recovered from th@Bers. The obligations of the Lenders under 8@stion 10.8 shall survive payment of
the Obligations, termination and expiration of tietters of Credit and termination of this Agreement

10.9. Notice of DefaultThe Agent shall not be deemed to have knowledgmiice of the occurrence of any Default or
Unmatured Default hereunder unless the Agent haewed written notice from a Lender or a Borroweferring to this Agreement describing
such Default or Unmatured Default and stating shah notice is a “notice of default”. In the evérdt the Agent receives such a notice, the
Agent shall give prompt notice thereof to the Compahe Lenders and the Issuing Banks.

10.10. Rights as a Lenddn the event the Agent is a Lender or an Iss@iagk, the Agent shall have the same rights and
powers hereunder and under any other Loan Docuwigntespect to its Commitment and its Credit Exiens as any Lender or any Issuing
Bank and may exercise the same as though it werh@d\gent, and the term “Lender” or “Lenders™wsuing Bank” shall, at any time
when the Agent is a Lender or an Issuing Bank,sslbe context otherwise indicates, include thenAgeits individual capacity. The Agent
and its Affiliates may accept deposits from, lenohey to, and generally engage in any kind of trdislt, equity or other transaction, in
addition to those contemplated by this Agreemeratnyrother Loan Document, with each Borrower or aiiys Subsidiaries in which such
Borrower or such Subsidiary is not restricted hgriebm engaging with any other Person. The Agenits individual capacity, is not
obligated to remain a Lender.

10.11. Independent Credit DecisioBach Lender and each Issuing Bank acknowledgestthas, independently and without
reliance upon the Agent, any Arranger or any otlegrder or any other Issuing Bank and based onilaadial statements prepared by the
Borrowers and such other documents and informatsoit has deemed appropriate, made its own crediysis and decision to enter into this
Agreement and the other Loan Documents. Each Leantteach Issuing Bank also acknowledges thatljitindependently and without
reliance upon the Agent, any Arranger or any otleerder and based on such documents and informasidrshall deem appropriate at the
time, continue to make its own credit decisiontaking or not taking action under this Agreemernt #re other Loan Documents.

10.12. Successor Agerithe Agent may resign at any time by giving writtetice thereof to the Lenders, the Issuing Banks
and the Borrowers, such resignation to be effeatp@n the appointment of a successor Agent o gutcessor Agent has been appointed,
forty-five days after the retiring Agent gives roatiof its intention to resign. The Agent may be oeed at any time with or without cause by
written notice received by the Agent from the RegdiLenders, such removal to be effective on the sipecified by the Required Lenders.
Upon any such resignation or removal, the Requiestters, with the consent of the Borrowers (whichsent shall not be unreasonably
withheld or delayed; providetthat such consent shall not be required in the teeah continuation of a Default), shall have thghtito appoint
on behalf of the Borrowers and the Lenders, a ssmreAgent. If no successor Agent shall have beappointed by the Required Lenders or
consented to by the Borrowers within thirty dayeafhe resigning Agent’s giving notice of its int®n to resign, then the resigning Agent
may appoint, on behalf of the Borrowers and thedees, a successor Agent. Notwithstanding the pusvéentence, the Agent may at any
time without the consent of the Borrowers or any
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Lender or any Issuing Bank, appoint any of its Wefes which is a commercial bank as a successenfgereunder. If the Agent has resig
or been removed and no successor Agent has beemtgzp the Lenders may perform all the dutiehefAgent hereunder and the Borrow
shall make all payments in respect of the Obligetito the applicable Lenders and for all other pseg shall deal directly with the Lenders.
No successor Agent shall be deemed to be appdietedinder until such successor Agent has accdmeppointment. Any such succes
Agent shall be a commercial bank having capital i@tained earnings of at least $100,000,000. Uperatceptance of any appointment as
Agent hereunder by a successor Agent, such succkgeat shall thereupon succeed to and becomed/@ste all the rights, powers,
privileges and duties of the resigning or removegit. Upon the effectiveness of the resignatioreoroval of the Agent, the resigning or
removed Agent shall be discharged from its dutreb@bligations hereunder and under the Loan Doctsnéffiter the effectiveness of the
resignation or removal of an Agent, the provisiohthis Article X shall continue in effect for thenefit of such Agent in respect of any
actions taken or omitted to be taken by it whiledts acting as the Agent hereunder and under tieg bban Documents. In the event that
there is a successor to the Agent by merger, oAglamt assigns its duties and obligations to ailiafé pursuant to this Section 10.12, then
the term “Prime Rate” as used in this Agreemenli sean the prime rate, base rate or other ana®gate of the new Agent.

10.13. Agent and Arranger Feeghe Company agrees to pay to the Agent and eaemder, for their respective accounts, the
agent and arranger fees agreed to by the Borrothergigent and the Arrangers pursuant to the letjeeements dated June 13, 2005, or as
otherwise agreed from time to time.

10.14. Delegation to AffiliatesThe Borrowers, the Lenders and the Issuing Bagkse that the Agent may delegate any of its
duties under this Agreement to any of its Affilistény such Affiliate (and such Affiliate’s direc officers, agents and employees) which
performs duties in connection with this Agreemdralsbe entitled to the same benefits of the indénation, waiver and other protective
provisions to which the Agent is entitled underiélgs 1X and X.

10.15. Syndication Agent and Documentation Agefite Lender identified in this Agreement as thgridcation Agent” and
the Lenders identified in this Agreement as thec¢entation Agents” shall have no right, powerjgsiion, liability, responsibility or duty
under this Agreement other than those applicabédl toenders as such. Without limiting the foregpisuch Lenders shall not have or be
deemed to have a fiduciary relationship with arheot_ender. Each Lender hereby makes the same atdagements with respect to such
Lenders as it makes with respect to the Agent oti&e 10.11.

ARTICLE XI
SETOFF; RATABLE PAYMENTS
11.1. Setoff In addition to, and without limitation of, anygkhits of the Lenders under applicable law, if a Bogr becomes

insolvent, however evidenced, or any Default oceuth respect to a Borrower, any and all depositslgding all account balances, whether
provisional or final and whether or not collectadawailable) and any other Indebtedness at any hiehe or
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owing by any Lender (including the Swingline Lendar any Affiliate of any Lender or any Issuing Baio or for the credit or account of
such Borrower may be offset and applied towardotinyement of the Obligations owing by such Borrovgestich Lender or such Issuing Ba
whether or not the Obligations, or any part therebéll then be due.

11.2. Ratable PaymentH any Lender, whether by setoff or otherwises payment made to it upon its Revolving Credit
Exposure (other than payments received pursug®édtion 3.1, 3.2, 3.4 or 3.5) in a greater proparthan that received by any other Lender,
such Lender agrees, promptly upon demand, to psecagarticipation in the Aggregate Revolving Qrédiposure held by the other Lenders
so that after such purchase each Lender will Hel®io Rata Share of the Aggregate Revolving Ciedibsure. If any Lender, whether in
connection with setoff or amounts which might bbjeat to setoff or otherwise, receives collaterabimer protection for its Obligations or
such amounts which may be subject to setoff, sutder agrees, promptly upon demand, to take suimnatecessary such that all Lenders
share in the benefits of such collateral ratablgrimportion to their respective Pro Rata Sharah®fAggregate Revolving Credit Exposure. In
case any such payment is disturbed by legal prooesgherwise, appropriate further adjustmentdl flzamade.

ARTICLE Xl

BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

12.1. Successors and Assigns; Designated Lenders

12.1.1 Successors and Assigiibe terms and provisions of the Loan Documeradl le binding upon
and inure to the benefit of the Borrowers, the Ag#re Issuing Banks and the Lenders and theireasg successors and
assigns permitted hereby, except that (i) the Beere shall not have the right to assign their sghtobligations under
the Loan Documents without the prior written corisgrthe Agent, each Lender and each Issuing Bgainlgny
assignment by any Lender must be made in compliaitbeSection 12.3, and (iii) any transfer by Rapants must be
made in compliance with Section 12.2. Any attemm@tssignment or transfer by any party not made inpd@nce with
this Section 12.1 shall be null and void, unlesshsattempted assignment or transfer is treatedpastipation in
accordance with Section 12.3.2. The parties toAQjieement acknowledge that clause (ii) of thisti®acl2.1 relates onl
to absolute assignments and this Section 12.1 matgsrohibit assignments creating security intexdscluding, without
limitation, (x) any pledge or assignment by any demnof all or any portion of its rights under tiigreement and any
Note to a Federal Reserve Bank, (y) in the caselander which is a Fund, any pledge or assignofesit or any portior
of its rights under this Agreement and any Notaggdrustee in support of its obligations to itsstiee or (z) any pledge or
assignment by any Lender of all or any portiontefights under this Agreement and any Note toctlioe indirect
contractual counterparties in swap agreementdnglét the Loans; provided however, that no such pledge or
assignment creating a security interest shall sel¢lae transferor Lender from its
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obligations hereunder unless and until the pattieseto have complied with the provisions of Secti@.3. The Agent
may treat the Person which made any Loan or whattishany Note as the owner thereof for all purpdseof unless ai
until such Person complies with Section 12.3; piedi, however, that the Agent may in its discretion (but shall bet
required to) follow instructions from the Personiethmade any Loan or which holds any Note to dipegtments relating
to such Loan or Note to another Person. Any assighéhe rights to any Loan or any Note agreesdegptance of such
assignment to be bound by all the terms and pravisof the Loan Documents. Any request, authorityomsent of any
Person, who at the time of making such requesivimgysuch authority or consent is the owner oftiigats to any Loan
(whether or not a Note has been issued in eviddrereof), shall be conclusive and binding on arysequent holder or
assignee of the rights to such Loan.

12.1.2 Designated Lenders

(i) Subject to the terms and conditions set forth ia 8ection 12.1.2, any Lender may from time to tilext to designate
Eligible Designee to provide all or any part of theans to be made by such Lender pursuant to threémentprovidec
that the designation of an Eligible Designee by begder for purposes of this Section 12.1.2 shakibject to the appro
of the Agent (which consent shall not be unreaslynatihheld or delayed). Upon the execution by faaties to each su
designation of an agreement in the form of Exhibktereto (a “Designation Agreementid the acceptance thereof by
Agent, the Eligible Designee shall become a Desaghdender for purposes of this Agreement. The dredting Lende
shall thereafter have the right to permit the Deatgd Lender to provide all or a portion of the h®do be made by t
Designating Lender pursuant to the terms of thiss&ment and the making of such Loans or portioretifeshall satisfy tr
obligations of the Designating Lender to the saxter#, and as if, such Loan was made by the Designaender. As t
any Loan made by it, each Designated Lender slaak lall the rights a Lender making such Loan wddde under th
Agreement and otherwise; providedx) that all voting rights under this Agreemefiall be exercised solely by 1
Designating Lender, (y) each Designating Lendell shiaain solely responsible to the other partieselo for its obligatior
under this Agreement, including the obligationsadfender in respect of Loans made by its Designhésdier and (z) r
Designated Lender shall be entitled to reimbursénuerer_Article Ill hereof for any amount which would exceed
amount that would have been payable by the Borrewerthe Lender from which the Designated Lenddrniobd an
interests hereunder. No additional Notes shallklgeiired with respect to Loans provided by a Ded&phaender; provided
however, to the extent any Designated Lender shall advémeds, the Designating Lender shall be deemedotd the
Notes in its possession as an agent for such Degsidriender to the extent of the Loan funded by ddesignated Lendt
Such Designating Lender shall act as administragigent for its Designated Lender and give and vecebtices ar
communications hereunder. Any payments for the @atcof any Designated
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(ii)

12.2.

Lender shall be paid to its Designating Lenderdministrative agent for such Designated Lenderrzgither the Borrowe
nor the Agent shall be responsible for any Desiggatenders application of such payments. In addition, angifeate:
Lender may (1) with notice to, but without the cemisof, the Borrowers or the Agent, assign all artipns of its interests
any Loans to its Designating Lender or to any faahinstitution consented to by the Agent provigiiquidity and/or cred
facilities to or for the account of such Designatedder and (2) subject to advising any such Pettsainsuch information
to be treated as confidential in accordance witttiGe 9.11, disclose on a confidential basis ang-pablic informatiol
relating to its Loans to any rating agency, comia¢gaper dealer or provider of any guarantee,tgurecredit or liquidit
enhancement to such Designated Lender.

Each party to this Agreement hereby agrees thadtall not institute against, or join any other Barg instituting agains
any Designated Lender any bankruptcy, reorganiaat@rrangement, insolvency or liquidation procegdior othe
proceedings under any federal or state bankruptcsimilar law for one year and a day after the pagtrin full of al
outstanding senior indebtedness of any Designatemadér. This Section 12.1.2 shall survive the teatidm of thit
Agreement.

Participations

12.2.1 Permitted Participants; Effeétny Lender may at any time sell to one or monekiseor other
entities (“Participants”) participating interestsany Outstanding Credit Exposure of such Lendgr,Note held by
such Lender, any Commitment of such Lender or dhgrdnterest of such Lender under the Loan Docusaém the
event of any such sale by a Lender of participaitibgrests to a Participant, such Lender’s oblayatiunder the Loan
Documents shall remain unchanged, such Lender @malin solely responsible to the other partiestoeior the
performance of such obligations, such Lender gkatlain the owner of its Outstanding Credit Exposuré the holder
of any Note issued to it in evidence thereof fbparposes under the Loan Documents, all amountahpea by the
Borrowers under this Agreement shall be determased such Lender had not sold such participatingrests, and the
Borrowers and the Agent shall continue to deallga@ead directly with such Lender in connection wétlich Lender’s
rights and obligations under the Loan Documents.

12.2.2 Voting Rights Each Lender shall retain the sole right to appravithout the consent of any
Participant, any amendment, modification or waivieany provision of the Loan Documents other thay amendmen
modification or waiver with respect to any Credit&nsion or Commitment in which such Participarg ha interest
which would require consent of all of the Lendeusspiant to the terms of Section 8.2.
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12.2.3 Benefit of Certain Provision$he Borrowers agree that each Participant sleatldemed to
have the right of setoff provided in Section 1hZtaspect of its participating interest in amowowsng under the Loan
Documents to the same extent as if the amouns @faitticipating interest were owing directly t@aé a Lender under t|
Loan Documents, providetiat each Lender shall retain the right of setoffyled in Section 11.1 with respect to the
amount of participating interests sold to eachi€ipent. The Lenders agree to share with eachdizatit, and each
Participant, by exercising the right of setoff pomld in Section 11.1, agrees to share with eacldérerany amount
received pursuant to the exercise of its righteté, such amounts to be shared in accordanceSwttion 11.2 as if
each Participant were a Lender. The Borrowers éurélgree that each Participant shall be entitladadoenefits of
Sections 3.1, 3.2, 3.4 and 3.5 to the same exteifiitavere a Lender and had acquired its intelbgsdssignment
pursuant to Section 12.3, providett (i) a Participant shall not be entitled togige any greater payment under Sec
3.1, 3.2 or 3.5 than the Lender who sold the pagting interest to such Participant would havesiesd had it retained
such interest for its own account, unless the sgeich interest to such Participant is made wighgrior written
consent of the Borrowers, and (ii) any Participaottincorporated under the laws of the United StafeAmerica or an
State thereof agrees to comply with the provisimnSection 3.5 to the same extent as if it wereader.

12.3. Assignments

12.3.1 Permitted Assignment&ny Lender may at any time assign to one or nhbagks or other
entities (“Purchasers”) all or any part of its figland obligations under the Loan Documents. Seslyament shall be
evidenced by an agreement substantially in the fafrExhibit C or in such other form as may be adreeby the
parties thereto (each such agreement, an “AssighAtgreement”). Each such assignment with respeatRarchaser
which is not a Lender or an Affiliate of a Lenderam Approved Fund shall either be in an amounaktpthe entire
applicable Commitment and Outstanding Credit Expostfi the assigning Lender or (unless each of thredsvers and
the Agent otherwise consents) be in an aggregateiatnmot less than $5,000,000. The amount of thigasent shall
be based on the Commitment or, if the Commitmeat®libeen terminated, the Outstanding Credit Exjgosuinject to
the assignment, determined as of the date of ssgigrament or as of the “Trade Date,” if the “Trddkte” is specified
in the Assignment Agreement. Each partial assignrsiesll be made as an assignment of a proportigraateof all the
assigning Lender’s rights and obligations undes txgreement, except that this sentence shall may ap rights in
respect of outstanding Competitive Loans.

12.3.2 ConsentsThe consent of the Borrowers shall be requiréar po an assignment becoming
effective unless the Purchaser is a Lender, adidt#iof a Lender or an Approved Fund, providealt the consent of tl
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Borrowers shall not be required if (i) a Defaulstaccurred and is continuing or (i) such assignneim connection
with the physical settlement of any Lender’s oltiigras to direct or indirect contractual countergarin swap
agreements relating to the Loans; provig#uht the assignment without the Borrowers’ cohpeinsuant to clause (ii)
shall not increase the Borrowers’ liability undexc8on 3.5. The consent of the Agent and eachrigsBank shall be
required prior to an assignment becoming effectirgy consent required under this Section 12.3.2 sloabe
unreasonably withheld or delayed (except that asyihg Bank may withhold such consent in its s@derdtion).

12.3.3 Effect; Effective DateUpon (i) delivery to the Agent of an Assignmergréement, together
with any consents required by Sections 12.3.1 @18.2, and (ii) payment of a $3,500 fee to the Adenprocessing
such assignment (unless such fee is waived by gfet), such assignment shall become effective ertiective date
specified in such assignment. The Assignment Agexdrshall contain a representation and warrantthéyurchaser
to the effect that none of the funds, money, assetsher consideration used to make the purchag@ssumption of
the Commitment and Outstanding Credit Exposure wtigeapplicable Assignment Agreement constituptar’ assets”
as defined under ERISA and that the rights, benafid interests of the Purchaser in and underdhe Documents wi
not be “plan assets” under ERISA. On and afteeffective date of such assignment, such Purchasdirfer all
purposes be a Lender party to this Agreement apeder Loan Document executed by or on behalhefltenders ar
shall have all the rights, benefits and obligatioha Lender under the Loan Documents, to the sattent as if it were
an original party thereto, and the transferor Lersthall be released with respect to the CommitraadtOutstanding
Credit Exposure, if any, assigned to such Purchaghout any further consent or action by the Bareos, the Lenders
or the Agent. In the case of an assignment covetlingf the assigning Lender’s rights, benefits abtigations under
this Agreement, such Lender shall cease to be ddrdrereunder but shall continue to be entitletthédbenefits of, and
subject to, those provisions of this Agreement twedother Loan Documents which survive paymenhef@bligations
and termination of the Loan Documents. Any assigntroetransfer by a Lender of rights or obligatiamsler this
Agreement that does not comply with this Sectior8 khall be treated for purposes of this Agreemasra sale by such
Lender of a participation in such rights and oltligjas in accordance with Section 12.2. Upon thesaormation of any
assignment to a Purchaser pursuant to this Set#dh3, the transferor Lender, the Agent and thed®eers shall, if th
transferor Lender or the Purchaser desires thhbass be evidenced by Notes, make appropriategeraents so that,
upon cancellation and surrender to the Borroweth@Notes (if any) held by the transferor Lendexy Notes or, as
appropriate, replacement Notes are issued to sankferor Lender, if applicable, and new Noteserappropriate,
replacement Notes, are issued to such Purchassachncase in principal amounts reflecting their
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12.4.

respective Commitments (or, if such Commitmentsehasen terminated, their respective OutstandingiCExposure)
as adjusted pursuant to such assignment.

12.3.4 RegisterThe Agent, acting solely for this purpose as genaof the Borrowers (and the
Borrowers hereby designate the Agent to act in saglacity), shall maintain at one of its offices\iew York, New
York a copy of each Assignment and Assumption @edid to it and a register (the “Register”) for theordation of the
names and addresses of the Lenders, and the Commtétiof, and principal amounts of and interesthenlLioans owing
to, each Lender pursuant to the terms hereof fioma to time and whether such Lender is an oridisder or assigne
of another Lender pursuant to an assignment uhieBection 13.3. The entries in the Register sl@tionclusive,
absent manifest error and the Borrowers, the Agadtthe Lenders may treat each Person whose naemisled in th
Register pursuant to the terms hereof as a Lereteuhder for all purposes of this Agreement, ndistanding notice |
the contrary. The Register shall be availablerispection by the Borrowers and any Lender, at eaganable time and
from time to time upon reasonable prior notice.

Dissemination of InformatioThe Borrowers authorize each Lender to disclosy Participant or Purchaser or any

other Person acquiring an interest in the Loan Damts by operation of law (each a “Transfereegi)l any prospective Transferee any an
information in such Lender’s possession concerttiegcreditworthiness of the Borrowers and theirsgdibries; providedhat each Transfer
and prospective Transferee agrees to be bounddiio8&.11 of this Agreement.

12.5.

Tax Certificationslf any interest in any Loan Document is trangfdrto any Transferee which is not incorporated unde

the laws of the United States or any State thetheftransferor Lender shall cause such Transfemeurrently with the effectiveness of si
transfer, to comply with the provisions of Sect®Bb(iv).

13.1.

(@)

ARTICLE XIII

NOTICES

Notices

Except in the case of notices and other conications expressly permitted to be given by tedee (and subject to

paragraph (b) below), all notices and other comications provided for herein shall be in writing afdll be delivered by hand or
overnight courier service, mailed by certified egistered mail or sent by telecopy, as follows:

(ii) if to any Borrower, to it in care of Ameren Corptioa, 1901 Chouteau Avenue, St. Louis, MO 63103ewtion of Jerre |

Birdsong, Vice President and Treasurer (Telecopy(B14) 554-3066);
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(iii) if to the Agent, to JPMorgan Chase Bank, N.A., Laaad Agency Services Group, 1111 Fannin™oor, Houston, T
77002, Attention: Sylvia Gutierrez (Telecopy Nol18J 4276307), with a copy to JPMorgan Chase Bank, N.AQ Par}
Avenue, New York, NY 10017, Attention of MichaelJeForge (Telecopy No. (212) 270-3098);

(iv) if to any other Lender or Issuing Bank, to it ataddress (or telecopy number) set forth in its histrative Questionnaire.

€)) Notices and other communications to the eendnd the Issuing Banks hereunder may be dediveréurnished by
electronic communications pursuant to procedurpsoyed by the Agent; providdtiat the foregoing shall not apply to notices parguo
Article 1l unless otherwise agreed by the Agent #redapplicable Lender. The Agent or any Borrowaynin its discretion, agree to accept
notices and other communications to it hereundezlégtronic communications pursuant to procedupgsaved by it; providethat
approval of such procedures may be limited to paldr notices or communications.

(b) Any party hereto may change its addresglecopy number for notices and other communicath@rsunder by notice
to the other parties hereto. All notices and otteenmunications given to any party hereto in acaoecdawith the provisions of this
Agreement shall be deemed to have been given odtiecof receipt.

13.2. Change of Addres#&\ny Borrower, the Agent, any Issuing Bank and aepder may each change the address for servic
of notice upon it by a notice in writing to the ettparties hereto.

ARTICLE XIV
COUNTERPARTS
This Agreement may be executed in any number ofitesparts, all of which taken together shall cdosdione agreement, and any
of the parties hereto may execute this Agreemesidning any such counterpart. This Agreement siabffective when it has been exect

by the Borrowers, the Agent, the Issuing Bankstaed_enders and each party has notified the Aggfadsimile transmission or telephone
that it has taken such action.

ARTICLE XV
CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF J URY TRIAL
151 CHOICE OF LAW . THE LOAN DOCUMENTS (OTHER THAN THOSE CONTAINING A CONTRARY

EXPRESS CHOICE OF LAW PROVISION) SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK.

15.2 CONSENT TO JURISDICTION . EACH BORROWER HEREBY IRREVOCABLY SUBMITS TO THE N ON-
EXCLUSIVE JURISDICTION OF ANY UNITED STATES FEDERAL OR NEW YORK STATE COURT SITTING IN NEW
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YORK, NEW YORK, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENTS
AND EACH BORROWER HEREBY IRREVOCABLY AGREES THAT AL L CLAIMS IN RESPECT OF SUCH ACTION OR
PROCEEDING MAY BE HEARD AND DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVES ANY
OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VE NUE OF ANY SUCH SUIT, ACTION OR PROCEEDING
BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN IN CONVENIENT FORUM. NOTHING HEREIN SHALL

LIMIT THE RIGHT OF THE AGENT OR ANY LENDER TO BRING PROCEEDINGS AGAINST ANY BORROWER IN THE
COURTS OF ANY OTHER JURISDICTION. ANY JUDICIAL PROC EEDING BY ANY BORROWER AGAINST THE AGENT OR
ANY LENDER OR ANY AFFILIATE OF THE AGENT OR ANY LEN DER INVOLVING, DIRECTLY OR INDIRECTLY, ANY
MATTER IN ANY WAY ARISING OUT OF, RELATED TO, OR CO NNECTED WITH ANY LOAN DOCUMENT SHALL BE
BROUGHT ONLY IN A COURT IN NEW YORK, NEW YORK.

153 WAIVER OF JURY TRIAL . EACH BORROWER, THE AGENT, EACH ISSUING BANK AND E ACH
LENDER HEREBY WAIVES TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY,
ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR O THERWISE) IN ANY WAY ARISING OUT OF,
RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED THEREUNDER.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Borrowers, the Lenders timedAgent have executed this Agreement as of ttefdat above written.

AMEREN CORPORATION,

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

UNION ELECTRIC COMPANY ,

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY ,

by
/sl Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

CENTRAL ILLINOIS LIGHT COMPANY ,

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

SIGNATURE PAGE TO
AMEREN CORPORATION
AMENDED AND RESTATED FIVE-YEAR REVOLVING CREDIT AGEEEMENT




AMEREN ENERGY GENERATING COMPANY ,

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

ILLINOIS POWER COMPANY ,

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

SIGNATURE PAGE TO
AMEREN CORPORATION
AMENDED AND RESTATED FIVE-YEAR REVOLVING CREDIT AGEEEMENT




JPMORGAN CHASE BANK, N.A., as
Agent, as a Lender and as an Issuing Bank,

by
/ s/ Michael J. DeForge
Name: Michael J. DeFor¢
Title: Vice President

BARCLAYS BANK PLC, as Syndication
Agent, as a Lender and as an Issuing Bank,

by
/s/ David Barton

Name: David Bartol
Title: Associate Director

SIGNATURE PAGE TO
AMEREN CORPORATION
AMENDED AND RESTATED FIVE-YEAR REVOLVING CREDIT AGEEEMENT




LENDER: The Bank of New York

by
/s/ Raymond J. Palmer
Name: Raymond J. Palm
Title: Vice President

LENDER: The Bank of Tokyo - Mitsubishi UFJ, Ltd.
Chicago Branch
by
/s/ Tsuguyuki Umene
Name: Tsuguyuki Umer
Title: Deputy General Manager

LENDER: BNP Paribas

by
/s/ Mark A. Renaud
Name: Mark A. Renau

Title: Managing Director

by
/s/ Dan Cozine

Name: Dan Cozin
Title: Managing Director

LENDER: CITIBANK N.A.

by
/s/ Dhaya Ranganathan
Name Dhaya Ranganath
Title: Director

LENDER: COMMERCE BANK, N.A.

by
/s/ Douglas P. Best
Name: Douglas P. Be
Title: Vice President

LENDER: HSBC Bank USA, National Association
by
/s/ Jennifer Diedzic
Name: Jennifer Diedzi
Title: Assistant Vice President

LENDER: Fifth Third Bank, a Michigan Banking Corp.

by
/s/ Robert M. Sander

Name: Robert M. Sand
Title: Vice President




LENDER: LEHMAN BROTHERS BANK, FSB

by
[sl Gary Taylor
Name: Gary Taylo
Title:  Senior Vice President

LENDER: MELLON BANK, N.A.

by
/s/ Mark W. Rogers
Name: Mark W. Roger
Title: Vice President

LENDER: National City Bank of the Midwest

by
/sl Eric Hartman
Name: Eric Hartma

Title: Vice President

LENDER: The Northern Trust Company

by
/sl Peter J. Hallan
Name: Peter J. Halle

Title:  Vice President

LENDER: UBS Loan Finance LLC
by
/s/ Richard L. Tavrow
Name: Richard L. Tavroy
Title: Director
Banking Products
Services, US

b
g /sl Christopher M. Aitkin
Name: Christopher M. Aitkii
Title: Associate Director
Banking Products
Services, US

LENDER: UMB Bank, N.A.

by
/sl Cecil G. Wood

Name: Cecil G. Woo
Title: Executive Vice President

LENDER: U.S. Bank National Association

by
/s/ Karen Meyer
Name: Karen Meye
Title: Vice President




LENDER: Wachovia Bank, National Association
by
/s/ Shawn Young
Name: Shawn Youn
Title: Vice President

LENDER: WILLIAM STREET COMMITMENT
CORPORATION (Recourse only teeds of
William Street Commitment Coration)
by
/sl Mark Walton
Name: Mark Waltor
Title:  Assistant Vice President

UFor Lenders requiring an additional signature.
SIGNATURE PAGE TO

AMEREN CORPORATION
AMENDED AND RESTATED FIVE-YEAR REVOLVING CREDIT AGEEEMENT






COMMITMENT SCHEDULE

COMMITMENT SCHEDULE TO
FIVE-YEAR REVOLVING CREDIT AGREEMENT

Lender Commitment

JPMorgan Chase Bank, N.A. $ 100,000,000.C
Barclays Bank PLC 100,000,000.C
Lehman Brothers Bank, FSB 100,000,000.C
Citibank, N.A. 82,500,000.0
The Bank of New York 82,500,000.0
BNP Paribas 82,500,000.0
The Bank of Tokyo-Mitsubishi, Ltd., Chicago Branch 73,000,000.0
UBS Loan Finance LLC 73,000,000.0
US Bank 73,000,000.0
Wachovia Bank, N.A. 73,000,000.0
William Street Commitment Corporation 73,000,000.0
HSBC Bank USA, National Association 65,000,000.0
Fifth Third Bank 40,000,000.0
Mellon Bank, N.A. 40,000,000.0
The Northern Trust Company 36,000,000.0
Commerce Bank, N.A. 20,000,000.0
National City Bank of the Midwest 20,000,000.0
UMB Bank, N.A. 16,500,000.0
Aggregate Commitment $1,150,000,000.(




LC COMMITMENT SCHEDULE
LC COMMITMENT SCHEDULE TO

FIVE-YEAR REVOLVING CREDIT AGREEMENT

LC
Issuing Bank Commitment
JPMorgan Chase Bank, N.A. $575,000,000.C
Barclays Bank PLC 575,000,000.C




PRICING SCHEDULE
PRICING SCHEDULE

Level Level Level Level Level Level
I Il 11 v Y, VI
Applicable Margin or Fee Status Status Status Status Status Status

LIBOR
Spread/LC
Participation 0.180% 0.220% 0.350% 0.425% 0.500% 0.800%
Fee (when
Usage<
50.0%)

ABR Spread
(when Usage<
50.0%)

0.000% 0.000% 0.000% 0.000% 0.000% 0.000%

LIBOR
Spread/LC
Participation 0.280% 0.320% 0.450% 0.525% 0.600% 1.050%
Fee (when
Usage >
50.0%)

ABR Spread
(when Usage >
50.0%)

0.000% 0.000% 0.000% 0.000% 0.000% 0.050%

Facility Fee 0.070% 0.080% 0.100% 0.125% 0.150% 0.200%

“Level | Status” exists at any date if, on suched#lbe applicable Borrower’'s Moody's Rating is A2better or the applicable
Borrower’'s S&P Rating is A or better.

“Level Il Status” exists at any date if, on suctiejdi) the applicable Borrower has not qualified fevel | Status and (i) the
applicable Borrower’s Moody’s Rating is A3 or bette the applicable Borrower’'s S&P Rating is A-batter.

“Level Il Status” exists at any date if, on sudctel (i) the applicable Borrower has not qualifiedLevel | Status or Level Il Status
and (ii) the applicable Borrower’s Moody’s RatirggBaal or better or the applicable Borrower’'s S&RiriRy is BBB+ or better.

“Level IV Status” exists at any date if, on sucheddi) the applicable Borrower has not qualified fevel | Status, Level Il Status or
Level lll Status and (ii) the applicable BorrowelWwody’'s Rating is Baa2 or better or the applicabtgrower’s S&P Rating is BBB or bette




“Level V Status” exists at any date if, on suched&t) the applicable Borrower has not qualified lfevel | Status, Level Il Status,
Level lll Status or Level IV Status and (ii) thepdipable Borrower’s Moody's Rating is Baa3 or bette the applicable Borrower’s S&P
Rating is BBB- or better.

“Level VI Status” exists at any date if, on suchedahe applicable Borrower has not qualified fewel | Status, Level Il Status,
Level Ill Status, Level IV Status, or Level V Statu

“Moody’s Rating” means, at any time, one of thddwling three ratings (in the order in which theg &o be referenced based on
availablity): (i) the public rating issued by Moddynvestors Service, Inc. (“Moody’s”) and thenaffect with respect to the applicable
Borrower’s senior unsecured long-term debt seasrivithout third-party credit enhancement, (ii) phublic rating issued by Moody’s and
then in effect with respect to the applicable Baeds Obligations under this Agreement without dhjrarty credit enhancement or (iii) the
rating one level below the rating issued by Moodnsl then in effect with respect to the applic&derower’s senior secured long-term debt
or first mortgage bond obligations (in each caséhout third-party credit enhancement).

“S&P Rating” means, at any time, one of the follogithree ratings (in the order in which they arbeaeferenced based on
availability): (i) the public rating issued by Sthlrd and Poor’s Rating Services (“S&P”) and theeffect with respect to the applicable
Borrower’s senior unsecured long-term debt seasrivithout third-party credit enhancement, (ii) public rating issued by S&P and then in
effect with respect to the applicable Borrower'di@dttions under this Agreement without third-pactedit enhancement or (iii) the rating one
level below the rating issued by S&P and then faatfwith respect to the applicable Borrower’s sesiecured long-term debt or first
mortgage bond obligations (in each case, withdut{barty credit enhancement).

“Status” means Level | Status, Level Il Status, ¢ldlf Status, Level IV Status, Level V Status avel |V Status.

“Usage”refers to the Aggregate Outstanding Credit Exposurany date expressed as a percentage of the gedgr€ommitment c
such date.

The Applicable Margin shall be determined in acemak with the foregoing table based on the apgicBbrrower’s Status as
determined from its then-current Moody’s Rating &&P Rating. The Applicable Fee Rate shall be daitezd (a) with respect to Facility
Fees, in accordance with the foregoing table basatie Company’s Status as determined from its-tuerent Moody’s Rating and S&P
Rating and (b) with respect to LC Participation $;ée accordance with the foregoing table basetherapplicable Borrower’s Status as
determined from its then-current Moody’s Rating &&P Rating. The credit rating in effect on anyedfr the purposes of this Schedule is
that in effect at the close of business on such.diat any time any Borrower has no Moody’s Rgiim no S&P Rating, Level VI Status shall
exist with respect to such Borrower.




If the Company or the applicable Borrower is spdited and the ratings differential is one levedntieach rating agency will be
deemed to have a rating in the higher level. If@oenpany or the applicable Borrower is split-raded the ratings differential is two levels or
more, then each rating agency will be deemed te lbanating one level above the lower rating, unégtber rating is below BB+ or unrated

the case of S&P) or below Bal or unrated (in treead Moody’s), in which case each rating agendl/lwei deemed to have a rating in the
lower level.




SCHEDULE !

SCHEDULE 1

SUBSIDIARIES
(See Section 5.8)

Jurisdiction of Owned Percent

Subsidiary Organization By Ownership
Union Electric Company Missouri Ameren Corporation 100%
Central lllinois Public lllinois Ameren Corporation 100%
Service Company
CIPSCO Investment lllinois Ameren Corporation 100%
Company
Ameren Energy, Inc. Missouri Ameren Corporation 100%
Ameren Services Company Missouri Ameren Corporation 100%
Ameren lllinois Transmission Companylllinois Ameren Corporation 100%
Energy Risk Assurance Vermont Ameren Corporation 100%
Company
Ameren Community Missouri Union Electric Company 100%
Development Company,
LLC
Ameren Development Missouri Ameren Corporation 100%
Company
Ameren Energy lllinois Ameren Corporation 100%
Resources Company
AmerenEnergy Medina lllinois Ameren Energy Development 100%
Valley Cogen (No. 4) L.L.C. Company
AmerenEnergy Medina lllinois AmerenEnergy Medina Valley Cogen 100%
Valley Cogen (No. 2), L.L.C. (No. 4) L.L.C.
AmerenEnergy Medina lllinois AmerenEnergy Medina Valley 100%
Operations, L.L.C. Cogen (No. 4) L.L.C.
AmerenEnergy Medina lllinois AmerenEnergy Medina Valley 100%

Valley Cogen, L.L.C. Cogen (No. 2) L.L.C.




15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

25.

26.

Electric Energy, Inc.

a. Joppa & Eastern
Railroad Company

b. Met-South, Inc.

C. Midwest Electric
Power, Inc.

d. Joppa Generating
Station LLC

e. Massac Enterprises,
LLC

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Union Electric Development Corporation Missouri

lllinois Materials Supply Co.

Ameren Energy Marketing
Company

Ameren Energy
Development Company

Ameren Energy Generating
Company

Coffeen and Western
Railroad Company

Ameren Energy Fuels and
Services Company

Ameren Energy
Communications, Inc.

Ameren ERC, Inc.

Missouri Central Railroad
Company

Gateway Energy Systems,
L.C.

lllinois

Illinois

Illinois

Illinois

lllinois

lllinois

Missouri

Missouri

Delaware

Missouri

Union Electric Company

40%

Ameren Energy Development Compi 40%

Electric Energy, Inc.

Electric Energy, Inc.

Electric Energy, Inc.

Electric Energy, Inc.

Electric Energy, Inc.

Union Electric Company

100%

100%

100%

100%

100%

100%

Ameren Energy Development Compi100%

Ameren Energy Development
Company

Ameren Energy Resources
Company

Ameren Energy Development
Company

Ameren Energy Generating
Company

Ameren Energy Development
Company

Ameren Development Company

Ameren Development Company

Ameren ERC, Inc.

Ameren ERC, Inc.

100%

100%

100%

100%

100%

100%

100%

100%

89.1%




27.

28.

29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

40.

41.

42

43.

44,

45,

46.

Gateway Energy WGK
Project, L.L.C.

CIPS Energy, Inc.
CIPSCO Venture
Company

CIPSCO Securities
Company

CIPSCO Leasing Company
CIPSCO Energy Company
CLC Aircraft Leasing Co.
CLC Leasing Co. A

CEC-ACLP-Co.

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Cowboy Railroad Development Companfrkansas

AFS Development
Company, LLC

Central lllinois Light Company

Illinois

Illinois

CILCO Exploration and Development Cdllinois

CILCO Energy Corporation

CIM Energy Investment Inc.

CILCORP Lease
Management LLC

CLM LLC -Vl

CLM LLC - VII

QST Enterprises Inc.

QST Energy Inc.

Illinois

Illinois

Delaware

Delaware

Delaware

Illinois

Illinois

Gateway Energy Systems, L.C.

Central lllinois Public Service
Company

CIPSCO Investment Company

CIPSCO Investment Company

CIPSCO Investment Company

CIPSCO Investment Company

CIPSCO Leasing Company
CIPSCO Leasing Company

CIPSCO Energy Company

89.1%

100%

100%

100%

100%

100%

100%

100%

100%

Ameren Energy Fuels and Services 70.97%

Company

Ameren Energy Fuels and
Services Company

CILCORRP Inc.

Central lllinois Light Company

Central lllinois Light Company

CILCORRP Inc.

Ameren Energy Resources
Company

Ameren Energy Resources
Company

Ameren Energy Resources
Company

CILCORRP Inc.

QST Enterprises Inc.

100%

100%

100%

100%

100%

100%

100%

100%

100%

100%




47.

48.

49,

50

51.

52.

53.

54,

55.

56.

57.

58.

59.

60.

61.

62.

QST Energy Trading Inc.

CILCORP Infraservices
Inc.

QST Inc.
ESE Land Corporation

Savannah Resources
Corp.

ESE Placentia
Development Corporation

CILCORP Venture Inc.

CILCORP Energy
Services Inc.

Agricultural Research
& Development Corp.

lllinois Power Company
IP Gas Supply Company

Illinois Power Transmission
Company, LLC

Illinois Power Securitization
Limited Liability Company

lllinois Power Special Purpose

Trust
lllinois Power Financing |

lllinois Power Financing Il

Illinois

Illinois

Illinois

Illinois

California

Illinois

Illinois

Illinois

Illinois

Illinois

Illinois

Delaware

Delaware

Delaware

Delaware

Delaware

QST Energy Inc.

QST Enterprises Inc.

QST Enterprises Inc.
QST Enterprises Inc.

ESE Land Corporation

ESE Land Corporation

CILCORP Inc.

CILCORP Venture Inc.

CILCORP Venture Inc.

Ameren Corporation
lllinois Power Company

lllinois Power Company

lllinois Power Company

Illinois Power Securitization
Limited Liability Company

lllinois Power Company

lllinois Power Company

100%

100%

100%

100%

100%

100%

100%

100%

80%

100%

100%

100%

100%

100%

100%

100%




SCHEDULE -

SCHEDULE 2

LIENS
(see Section 6.13.5)

None




SCHEDULE
SCHEDULE 3

RESTRICTIVE AGREEMENTS
(see Section 6.16)

Following are the agreements or other arrangenexigting as of the effective date of the Amendedl Rastated Five-Year Revolving Credit
Agreement dated as of July 14, 2006, (the “Agredifjiemmong the Company, the Borrowing Subsidiarike,lending institutions identified
therein as Lenders and JPMorgan Chase Bank, asmglmtive Agent and provisions, that prohibit,tries or impose any condition upon the
ability of the Company or any Subsidiary (othentl@aProject Finance Subsidiary) (i) to pay dividend make any other distribution on its
common stock, (ii) to pay any Indebtedness or otiiséigation owed to such Borrower or any other Sdibsy of such Borrower, or (jii) to
make loans or advances or other Investments in Baotower or any other Subsidiary of such Borrovidre following list does not include
restrictions and conditions imposed by law or by dibove-referenced Agreement. Terms defined ialloge-referenced Agreement are used
herein with the same meanings.

Union Electric

Union Electric Subordinated Deferrable Interest &ghres 7.69% Series A due 2036: Dividend Redtrictif Union Electric exercises its
right to extend the interest payment period ondéigentures, Union Electric may not, during any saxtkension period, declare or pay any
dividend on, or redeem, purchase, acquire or makgigation payment with respect to, any of itpital stock or make any guarantee
payments with respect to the foregoing.

CIPS

CIPS Restated Articles of Incorporation: DividenelsRiction. So long as any shares of the Cumul&iegerred Stock of CIPS are
outstanding, dividends on CIPS’ common stock asérited at any time when the ratio of common stegkity to total capitalization is not in
excess of 25 percent.

CIPS Indenture of Mortgage dated October 1, 194 supplemented and amended: Dividend Restrictiooi®y as any of the present First
Mortgage Bonds issued under this indenture ardandig, no dividends may be declared or paid d»SCtommon stock, unless during the
period from December 31, 1940 to the date of payroesuch dividends, the amounts expended by CtP&hintenance and repairs, plus
amounts provided for depreciation of the mortgagexgberties, plus the accumulations to earned ssigiall be at least equal to the amount
required to be expended by CIPS during such péoiothe purposes specified in Section 1 of Arti¢lé of this indenture.

Genco

Genco Indenture dated November 1, 2000, as supptenieRestricted/Conditional Payments. So longgssanior notes are outstanding, (a)
if Genco’s Senior Debt Service Coverage Ratio dated on a Pro-Forma Basis (both as defined irclerti of this indenture) is below 1.75 to
1.0 for the most recently ended four fiscal quarmaior to the date of measurement or, based geqgiions prepared by Genco, below 1.75 to
1.0 (or 1.50 to 1.0 under circumstances describedkction 3.11(b) of this indenture) for any of sueceeding four six-month periods from
the month including the date of measurement, Gemapnot (i) pay dividends on or redeem or repurehtgscapital stock or (i) make
payments of principal or interest on any subordidandebtedness Genco has issued except for GesaZsmillion promissory note with
CIPS dated May 1, 2000 unless any such redemptiogpoirchase of capital stock or subordinated itetliess is paid from proceeds
received from the concurrent issuance of capitalksor other subordinated indebtedness, and (b¥Geray




not make any principal payment on the $552 milfioomissory note with CIPS other than the final papirdue upon maturity if Genco does
not have sufficient Available Cash (as defined itidle | of this indenture) to do so. There arerastrictions or conditions in the Indenture
limiting Genco’s ability to make repayments of lmwings under, or investments in, the Company’s Nbility Money Pool Agreement.

CILCORP

CILCORRP (as successor to Midwest Energy, Inc.) hiaiee dated as of October 18, 1999, as supplemamniddr amended: Limitation on
Distributions. CILCORP shall not make or pay anyidiend, distribution or payment (including by wayredemption, repurchase, retirement,
return or repayment) in respect of shares of ipgtabstock to any of its shareholders unless tlesists no event of default under the inden
and no such event of default will result from thakimg of such distribution, and either (a) at fineetand as a result of making such
distribution CILCORP's leverage ratio does not @at8.67:1 and CILCORPB'interest coverage ratio is not less than 2.2:{h)af CILCORF

is not in compliance with the ratios describedlause (a) above, its senior long-term debt ratargsat least BB+ from S&P, Baa2 from
Moody’s and BBB from Fitch, Inc.

CILCORRP (as successor to Midwest Energy, Inc.) hiaiee dated as of October 18, 1999, as supplemamiddr amended: Limitation on
Intercompany Loans. CILCORP shall not make anyréu@pany loan to The AES Corporation or any ofifdiates (other than CILCORP
any of its direct or indirect subsidiaries) unléssre exists no event of default under the indentund no such event of default will result from
the making of such intercompany loan, and eithpai#he time and as a result of making such iotemany loan CILCORP’s leverage ratio
does not exceed 0.67:1 and CILCORP's interest emeeratio is not less than 2.2:1, or (b) if CILCORMRot in compliance with the ratios
described in clause (a) above, its senior long-tebt ratings are at least BB+ from S&P, Baa2 fMoody’s and BBB from Fitch, Inc.
CILCORP Pledge Agreement dated as of October 199,18 amended or supplemented: Encumbrance onCCQ@&nmon Dividends.
Common stock of CILCO is pledged as collateraldtdars of CILCORP indebtedness issued under thenitode referred to above. Also
included as collateral are all dividends, casttrimsents and other property and proceeds distributeespect of such common stock
excluding all cash dividends paid so long as naewédefault shall have occurred and be continuikgy and all (i) dividends and other
distributions (other than cash dividends) receivedeivable or otherwise distributed in respecboin exchange for, any collateral (includi
the CILCO common stock) and (ii) cash paid, payaioletherwise distributed in redemption of, or xtleange for, any collateral, shall be
delivered to the collateral agent under this agesdrto hold as collateral.

CILCORP By-Laws: Limitation on Intercompany Loa@LCORP may not make loans or advances to its paresny of its affiliates with
the exception of subsidiaries of CILCORP. CILCOR$banay not acquire obligations or securities ®fiarent or any of its affiliates with t
exception of subsidiaries of CILCORP.

CILCO

CILCO Articles of Incorporation: Dividend Restrigti. No dividends shall be paid on CILCQO’s commatktif, at the time of declaration,
the balance of retained earnings does not equesit two times the annual dividend requiremeralboutstanding shares of preferred stock
and amounts to be paid or set aside for any sirfkingd for the retirement of Class A Preferred Stotkny series have not been paid or set
aside.

1P

IP 11 %% Mortgage Bonds due 2010: Triggering EvehtSriggering Event” will occur under these bonifi$P declares or pays any
dividends or makes any other payment or distriloutiith respect to IP’s common stock, or makes aiay to or certain investments in any
affiliate other than a subsidiary, unless the agate amount of such payments, along with othericést payments defined in the related
financing documents, do not exceed $5 million i diggregate, or unless a) no default would occthieagesult of making such




payment, b) at the time of, and after giving effecsuch payment, IP would be able to incur add#tiondebtedness pursuant to a fixed chi
coverage ratio test set forth in the related fimagmcdocuments, and c) such payment, along witbthkr such restricted payments made since
the offering date of these bonds is less thanuhea 50% of consolidated net income of IP sineedffering of these bonds plus net cash
proceeds received by IP through equity infusionstber permitted means. Upon the occurrence ofri@§&ring Event,’the holders of at leg
25% of these bonds will be able to require the mgzieon of these bonds at a redemption price equi00% of the aggregate principal
amount plus accrued and unpaid interest. IP willagosubject to the “Triggering Events” describbd\ae at any time that these bonds are
rated investment grade by both S&P and Moody’s.

lllinois Power Securitization Limited Liability Copany - as “Grantee” under lllinois Power Specialddse Trust $864,000,000 Illinois
Power Special Purpose Trust Transitional FundingiTNotes, Series 1998-1: Limitation on Interconmyphoans. Grantee may not make any
loan, advance or certain other investments to annother person.

lllinois Power Special Purpose Trust $864,000,0@ois Power Special Purpose Trust Transitionatding Trust Notes, Series 1998-1:
Dividend Restriction. So long as any Transitionah&ing Trust Notes are outstanding, the Trust stalldirectly or indirectly, (a) pay any
dividend or make any distribution (by reductioncapital or otherwise), whether in cash, propemgusities or a combination thereof, to any
owner of a beneficial interest in the Trust or otfise with respect to any ownership or equity ies¢ror similar security in or of the Trust, (b)
redeem, purchase, retire or otherwise acquiredrevany such ownership or equity interest or sinskcurity or (c) set aside or otherwise
segregate any amounts for any such purpose; pavievever, that, if no event of default shall hageurred and be continuing, the Trust
may make, or cause to be made, any such distrilitmany owner of a beneficial interest in thestir otherwise with respect to any
ownership or equity interest or similar securityomof the Trust using funds distributed to thestrunder certain provisions of the indenture
relating to the Transitional Funding Trust Notesypding for payment to the Trust of balance of Trascounts after principal of and
premium, if any, and interest on all TransitionahBing Trust Notes of all series and a number loéoamounts have been paid, to the extent
that such distributions would not cause the boduiesaf the remaining equity in the Trust to declbeow 0.5% of the original principal
amount of all series of Transitional Funding Tristes which remain outstanding.

lllinois Power Special Purpose Trust $864,000,0@ois Power Special Purpose Trust Transitionatding Trust Notes, Series 1998-1.:
Limitation on Intercompany Loans. The Trust may matke any loan, advance or certain other investrtendr in any other person.

3




SCHEDULE ¢
SCHEDULE 4

REGULATORY AUTHORIZATIONS
(See Sections 4.1.6 and 5.18)

The Federal Energy Regulatory Commission has istheetbllowing orders under the Federal Power Aciuthorize the incurrence by Union
Electric Company (“Union Electric”), Central lllii®Public Service Company (“CIPS”), Central lllisdiight Company (“CILCQO"), lllinois
Power Company (“IP”), and Ameren Energy Genera@ogpany (“Genco”) of the Indebtedness contemplbtethis Agreement:

« Order issued on March 31, 2005 (Docket Nos. ER(5@ER), et al.): grants IP blanket authorization gués securities and asst
liabilities, including borrowing under this Agreemnte

 Letter order issued on March 23, 2006 (Docket N8O&17-000)s clarified by Order Granting Rehearing issuedviay 25, 200
(Docket No. ES06-17- 001 ): authorizes the incureenf shortterm indebtedness by each of Union Electric, Gei@®S an
CILCO in an aggregate principal amount outstandiogto exceed the following amounts for each, stthj® among other things, 1
condition that all such indebtedness be issuedrdrefore March 31, 2008: Union Electric - $1,00@,000; Genco - 300,000,00(
CIPS - $250,000,000 and CILCO - $250,000,000. Téiter order also authorizes Genco to incur Itemga indebtedness in
aggregate principal amount outstanding not to ex&:90,000,000.



CREDIT AGREEMENT

DATED AS OF JULY 14, 2006

among

CENTRAL ILLINOIS PUBLIC SERVICE COMPANY
CENTRAL ILLINOIS LIGHT COMPANY
ILLINOIS POWER COMPANY
AMERENENERGY RESOURCES GENERATING COMPANY

CILCORP INC.,
as Borrowers

THE LENDERS FROM TIME TO TIME PARTIES HERETO
and

JPMORGAN CHASE BANK, N.A.,
as Administrative Agent

BARCLAYS BANK PLC,
as Syndication Agent

BNP PARIBAS,
THE BANK OF NEW YORK
and
WACHOVIA BANK, NATIONAL ASSOCIATION,
as Documentation Agents

J. P. MORGAN SECURITIES INC.

and

BARCLAYS CAPITAL,
AS JOINT ARRANGERS AND BOOKRUNNERS

Exhibit 10.z
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CREDIT AGREEMENT

This Credit Agreement, dated as of July 14, 200@énitered into by and among Central Illinois PuBkevice Company d/b/a
AmerenCIPS, an lllinois corporation, Central llliadight Company d/b/a AmerenCILCO, an lllinois poration, Illinois Power Company
d/b/a AmerenlP, an lllinois corporation, AmerenkjeResources Generating Company, an lllinois cafgmm, CILCORP Inc., an lllinois
corporation, the Lenders and JPMorgan Chase Bark, Bis Agent. The obligations of the Borrowers emithis Agreement will be several
and not joint, and the obligations of a Borrowell wbt be guaranteed by the Company or any othesidiary of the Company (including,
without limitation, any other Borrower). The pagtibereto agree as follows:

ARTICLE |

DEFINITIONS

1.1. Certain Defined Term#s used in this Agreement:

“Accession Date” means, with respect to each lifindtility, the date on which all the conditiond §erth in Section 4.3 shall have
been satisfied (or waived in accordance with Sadi@) with respect to such lllinois Utility.

“Accounting Changes” is defined in Section 9.8 loére

“Acquisition” means any transaction, or any seaéeelated transactions, consummated on or afteClosing Date, by which a
Borrower or any of its Subsidiaries (i) acquireyg going business or all or substantially all of #ssets of any firm, corporation or limited
liability company, or division thereof, whether dhugh purchase of assets, merger or otherwise)di@ctly or indirectly acquires (in one
transaction or as the most recent transactiorsrias of transactions) at least a majority (in benof votes) of the securities of a corporation
which have ordinary voting power for the electidrdwectors (other than securities having such pody by reason of the happening of a
contingency) or a majority (by percentage of votragver) of the outstanding ownership interests péidnership or limited liability company
of any Person.

“Administrative Questionnaire” means an AdministratQuestionnaire in a form supplied by the Agent.

“Advance” means (a) Revolving Loans (i) made bylteaders on the same Borrowing Date or (ii) coraedr continued by the
Lenders on the same date of conversion or contonyatonsisting, in either case, of the aggregateumt of the several Revolving Loans of
the same Type and, in the case of Eurodollar Ldanshe same Interest Period, or (b) a Swinglioar.

“Affiliate” of any Person means any other Persarcliy or indirectly controlling, controlled by ender common control with such
Person. A Person shall be deemed to control an&treson if the controlling Person is the “benefioianer” (as defined in Rule 13d-3 under
the Securities Exchange Act of 1934) of 10% or nudreny class of voting securities (or other owhgrsnterests) of the controlled Persor
possesses, directly or indirectly, the power




to direct or cause the direction of the manageraepblicies of the controlled Person, whether tigto ownership of voting securities, by
contract or otherwise.

“Agent” means JPMCB, not in its individual capadity a Lender, but in its capacity as contractysesentative of the Lenders
pursuant to Article X, and any successor Agent aypipd pursuant to Article X.

“Aggregate Commitment” means the aggregate of i @itments of all the Lenders, as reduced from tiontame pursuant to the
terms hereof. The initial Aggregate CommitmentiiseFHundred Million Dollars ($500,000,000.00).

“Aggregate Revolving Credit Exposure” means, at timg, the aggregate of the Revolving Credit Expeswf all the Lenders.

“Agreement” means this Credit Agreement, as it tnayamended, restated, supplemented or otherwis#iedoand as in effect from
time to time.

“Agreement Accounting Principles” means generatigepted accounting principles as in effect in tinétédl States from time to
time, applied in a manner consistent with that ueqateparing the financial statements referrenh t8ection 5.4; providedhowever, that
except as provided in Section 9.8, with respethéocalculation of the financial ratio set forthSection 6.17 (and the defined terms used in
such Section), “Agreement Accounting Principles’amg generally accepted accounting principles afféct in the United States as of the
Closing Date, applied in a manner consistent wittt ised in preparing the financial statementsnedeo in Section 5.4 hereof.

“Alternate Base Rate” means, for any day, a flutthgarate of interest per annum equal to the higiti€l) the Prime Rate for such
day and (ii) the sum of (a) the Federal Funds EffedRate for such day and (b) one-half of one @er¢0.5%) per annum.

“Amended Multi-Borrower Credit Agreement” means #tmaendment and restatement of the Multi-Borrowexd@rAgreement
substantially in the form of Exhibit I.

“Applicable Fee Rate” means (a) with respect toRheility Fee applicable to any Borrower at anydjrthe percentage rate per
annum which is applicable to such fee at such tirtle respect to such Borrower as set forth in thei®y Schedule and (b) with respect to
LC Participation Fee applicable to any Borroweamy time, the percentage rate per annum whichpbcable to such fee at such time with
respect to such Borrower as set forth in the Rgi@ohedule.

“Applicable Margin” means, with respect to any Bower, with respect to Advances of any Type at amgtthe percentage rate per
annum which is applicable at such time with resp@étdvances of such Type to such Borrower, asostt in the Pricing Schedule.

“Approved Fund” means any Fund that is administenexhanaged by (a) a Lender, (b) an Affiliate dfeamder or (c) an entity or an
Affiliate of an entity that administers or managelsender.




“Arrangers” means J.P. Morgan Securities Inc. aattBys Capital and their respective successothgin respective capacities as
Joint Arrangers and Bookrunners.

“Article” means an article of this Agreement unles®ther document is specifically referenced.
“Assignment Agreement” is defined in Section 12.3.1

“Authorized Officer” of any Borrower means any bgtchief executive officer, president, chief opeobfficer, chief financial
officer, treasurer or vice president of such Bomovacting singly.

“Availability Termination Date” means, as to anyrBawer, the earlier of (a) the Maturity Date fochuBorrower, (b) the reduction
of the Borrower Sublimit of such Borrower to zenarguant to Section 2.8 or termination of the olilgyato make Loans to, or issue Letter:
Credit for, such Borrower pursuant to Section &1d ) the date of termination in whole of the Agggte Commitment and the Commitme
pursuant to Section 2.8 or Section 8.1 hereof.

“Available Aggregate Commitment” means, at any tithe Aggregate Commitment then in effect minusAggregate Revolving
Credit Exposure at such time.

“Barclays Bank” means Barclays Bank PLC, in itsiuidlial capacity, and its successors.

“Borrower Credit Exposure” means, with respectryg Borrower at any time, the aggregate amount)al(iRevolving Loans made
to such Borrower and outstanding at such timeth{a} portion of the LC Exposure at such time latitéble to Letters of Credit issued for the
account of such Borrower and (iii) that portiortloé Swingline Exposure at such time attributabl&wongline Loans made to such Borrower.

“Borrower Maturity Date Extension Request” is defihin Section 2.23.

“Borrower Sublimit” means (a) as to CIPS, $135,000, (b) as to each of CILCO and IP, $150,000,0680as to Resources,
$200,000,000 and (d) as to CILCORP, $50,000,00ihdhe case of any Borrower, any lesser amountiich the Borrower Sublimit of such
Borrower shall have been reduced pursuant to Se2ti

“Borrower Swingline Sublimitmeans (a) as to CIPS, $75,000,000, (b) as to da€H.€0, IP and Resources, $100,000,000, an
as to CILCORP, $25,000,000 or, in the case of amydver, any lesser amount to which the Borrowesligit of such Borrower shall have
been reduced pursuant to Section 2.8.

“Borrowers” means, at any time, Resources, CILCQ@R®& each of the lllinois Utilities for which the éession Date has occurred on
or prior to such time; provided that from and affech time as the Credit Exposure of ResourcesCORP or any lllinois Utility has been
reduced to zero and its Borrower Sublimit has lrednced to zero, such entity shall no longer bBarbower” for any and all purposes of tl
Agreement and shall no longer be subject to theigiams of Article VI and VII of this Agreement (egpt to the extent that such provisions
may be applicable to such entity as a “Subsidiafyd “Borrower”). If an lllinois Utility shall not




have become a Borrower on or prior to the firstiaensary of the Closing Date, such lIllinois Borravehall not thereafter become a Borrov
“Borrowing Date” means a date on which an Advarsceade hereunder.
“Borrowing Notice” is defined in Section 2.11.

“Business Day” means (i) with respect to any boinmypayment or rate selection of Eurodollar Adwes)@ day (other than a
Saturday or Sunday) on which banks generally aesm @pNew York, New York for the conduct of subdialty all of their commercial
lending activities, interbank wire transfers camimde on the Fedwire system and dealings in Dadl@arried on in the London interbank
market and (ii) for all other purposes, a day (pthan a Saturday or Sunday) on which banks gdyera open in New York, New York for
the conduct of substantially all of their commek&ading activities and interbank wire transfeas e made on the Fedwire system.

“Capitalized Lease” of a Person means any leag&agerty by such Person as lessee which would iitatizaed on a balance sheet
of such Person prepared in accordance with AgreeAmounting Principles.

“Capitalized Lease Obligations” of a Person meaesamount of the obligations of such Person undgitalized Leases which
would be shown as a liability on a balance shestioh Person prepared in accordance with AgreeAmtunting Principles.

“Change in Control'means, in respect of any Borrower, (i) the acgoisiby any Person, or two or more Persons actirgpircert, o
beneficial ownership (within the meaning of Ruleli3of the Securities and Exchange Commission uthdeSecurities Exchange Act of
1934) of twenty percent (20%) or more of the aggtegrdinary voting power represented by the issuetoutstanding capital stock of the
Company; (ii) the Company shall cease to own, tiiyexr indirectly and free and clear of all Liensather encumbrances (except for such
Liens or other encumbrances permitted by Sectid8)6100% of the outstanding shares of the ordinating power represented by the
issued and outstanding common stock of such Bomrowe fully diluted basis; (iii) in the case ofL@ORP, CILCORP shall cease to own,
directly or indirectly and free and clear of alebis or other encumbrances (except for such Liengher encumbrances permitted by Section
6.13), 100% of the outstanding shares of the ordinating power represented by the issued and andidtg common stock of either
Resources or CILCO on a fully diluted basis; o) (iecupation of a majority of the seats (other thacant seats) on the board of directors of
the Company by Persons who were neither (i) norathhy the board of directors of the Company orraradtee or subcommittee thereof to
which such power was delegated nor (ii) appointeditectors so nominated; provid#tht any individual who is so nominated in connacti
with a merger, consolidation, acquisition or simti@nsaction shall be included in such majoritiess such individual was a member of the
Company’s board of directors prior thereto.

“CILCO” means Central Illinois Light Company d/bfanerenCILCO, an lllinois corporation and a Subsigiaf the Company.




“CILCO Bond Delivery Agreement” means an agreensitistantially in the form of Exhibit D-whereby the Agent (i) acknowledc
delivery of the CILCO Credit Agreement Bond angl &igrees to hold the CILCO Credit Agreement Borrdtie benefit of the Lenders and to
distribute all payments made by CILCO on accouetabf to the Lenders.

“CILCO Collateral Documents” means the CILCO BoneliRery Agreement, the CILCO Indenture, the CILCEdit Agreement
Bond, the CILCO Supplemental Indenture and eaclratreement, instrument or document executed @lnteoed pursuant to Section
6.18.1 to secure any of the Obligations of CILCO.

"CILCO Credit Agreement Bond" means, collectivaipe or more First Mortgage Bonds substantialjhiform set forth in the
CILCO Supplemental Indenture issued by CILCO toAlent pursuant to the CILCO Indenture in the aggte principal amount from time
to time equal to the Borrower Sublimit applicaldeQILCO.

“CILCO Indenture” means the Indenture of Mortgagd ®eed of Trust dated as of April 1, 1933, as kmppnted by the CILCO
Supplemental Indenture and as heretofore or frare tb time hereafter supplemented and amendedipl@nce herewith, between CILCO
and the CILCO Trustee.

“CILCO Supplemental Indenture" means the Suppleaidntienture substantially in the form of ExhibiIK supplementing the
CILCO Indenture to provide for the creation andigssce of the CILCO Credit Agreement Bond.

“CILCO Trustee" means Deutsche Bank Trust Compangriaas f/k/a Bankers Trust Company, as Trustee aagdther success(
thereto, as trustee under the CILCO Indenture.

“CILCORP” means CILCORP Inc., an lllinois corporatj the parent company of CILCO.

“CILCORP Collateral Documents” means the CILCORPdge Agreement, the CILCORP Pledge Agreement Seguieand each
other agreement, instrument or document executedlalivered pursuant to Section 6.18.5 to secuyeohthe Obligations of CILCORP.

“CILCORP Pledge Agreementheans the Pledge Agreement dated as of Octob&998, (as supplemented by the CILCORP Pl
Agreement Supplement and as the same has beenagnidenmeafter be supplemented by any other pledgeament supplement or otherwise
amended or modified in compliance herewith), magl€lh CORP in favor of The Bank of New York, as at#ral agent thereunder, for the
benefit of the collateral agent and secured patfieseunder.

“CILCORP Pledge Agreement Supplement” means thégelédgreement Supplement, substantially in the fofiaxhibit H, made
by CILCORP in favor of The Bank of New York, aslatéral agent under the CILCORP Pledge Agreemersgture the Obligations of
CILCORP under the CILCORP Pledge Agreement.

“CIPS” means Central lllinois Public Service Compaiib/a AmerenCIPS, an lllinois corporation anduSdiary of the Company.




“CIPS Bond Delivery Agreement” means an agreemebstantially in the form of Exhibit J-2 whereby thgent (i) acknowledges
delivery of the CIPS Credit Agreement Bond anddd)ees to hold the CIPS Credit Agreement Bondhetenefit of the Lenders and to
distribute all payments made by CIPS on accounetiféo the Lenders.

“CIPS Collateral Documents” means the CIPS Bondvegy Agreement, the CIPS Indenture, the CIPS Grdieement Bond, the
CIPS Supplemental Indenture and each other agraeimstnument or document executed and deliveredyaunt to Section 6.18.2 to secure
any of the Obligations of CIPS.

“CIPS Credit Agreement Bond” means, collectivelgemr more First Mortgage Bonds substantially eftirm set forth in the CIPS
Supplemental Indenture issued by CIPS to the Agerguant to the CIPS Indenture in the aggregateipal amount from time to time equal
to the Borrower Sublimit applicable to CIPS.

“CIPS Indenture’means the Indenture dated October 1, 1941, asesuppted by the CIPS Supplemental Indenture andrasdfiore
or from time to time hereafter supplemented andrated in compliance herewith, between CIPS and tR&Qrustees.

“CIPS Supplemental Indenture” means the Supplerhbrttanture substantially in the form of ExhibitX-supplementing the CIPS
Indenture to provide for the creation and issuafdbe CIPS Credit Agreement Bond.

“CIPS Trustees" means U.S. Bank National Assoaiadiod Patrick J. Crowley, as Trustees, and any sthexessors thereto, as
trustees under the CIPS Indenture.

“Closing Date” means July 14, 2006.

“Code” means the Internal Revenue Code of 198&nsended, reformed or otherwise modified from timérhe, and any rule or
regulation issued thereunder.

“Collateral Documents” means the CILCO CollateralcDments, the CIPS Collateral Documents, the IFa@ohl Documents, the
Resources Collateral Documents and the CILCORPao#l Documents.

“Commitment” means, for each Lender, the amountaséht on the Commitment Schedule or in an Assignimdgreement executed
pursuant to Section 12.3 opposite such Lender'ssnasiit may be modified as a result of any assgrhat has become effective pursuant

to Section 12.3.2 or as otherwise modified frometitm time pursuant to the terms hereof.

“Commitment Schedule” means the Schedule identffgach Lender's Commitment as of the Closing Datehed hereto and
identified as such.

“Commitment Termination Date” means January 140201




“Committed Credit Exposure” means, as to any Lemdeny time, the aggregate principal amount dfijtRevolving Loans, (ii) LC
Exposure and (jii) Swingline Exposure outstandingueh time.

“Commonly Controlled Entity” means any trade or iness, whether or not incorporated, which is ur@nmon control with a
Borrower or any Subsidiary within the meaning o€t8& 4001 of ERISA or that, together with such aver or any Subsidiary, is treated as
a single employer under Section 414(b) or (c) ef@wde or, solely for purposes of Section 302 ofF2Rand Section 412 of the Code, is
treated as a single employer under Section 41deo€Code.

“Company” means Ameren Corporation, a Missouri ocoaion.

“Consolidated Indebtedness” of a Person meansydirae the Indebtedness of such Person and itsidalies which would be
consolidated in the consolidated financial stateehsuch Person under Agreement Accounting Rriesicalculated on a consolidated b
as of such time; provided, however, that Consadidahdebtedness shall exclude any Indebtednesgéacas part of any Permitted
Securitization.

“Consolidated Net Worth” of a Person means at ang the consolidated stockholdeesjuity and preferred stock of such Person
its subsidiaries calculated on a consolidated basiscordance with Agreement Accounting Principles

“Consolidated Tangible Assets” means, as to anyd®eer, the total amount of all assets of such Beetoand its consolidated
Subsidiaries determined in accordance with Agre¢meoounting Principles, minusto the extent included in the total amount oftsuc
Borrower’s and its consolidated Subsidiaries’ tatsdets, the net book value of all (i) goodwilgliing, without limitation, the excess cost
over book value of any asset, (i) organizatiomxperimental expenses, (iii) unamortized debt diatand expense, (iv) patents, trademarks,
tradenames and copyrights, (v) treasury stock fi@ichises, licenses and permits, and (vii) ottssets which are deemed intangible assets
under Agreement Accounting Principles.

“Consolidated Total Capitalization” means, as tg Borrower at any time, the sum of Consolidatecelitédness of such Borrower
and Consolidated Net Worth of such Borrower, eatbutated at such time.

“Contingent Obligation” of a Person means any agws®, undertaking or arrangement by which suchdPeassumes, guarantees,
endorses, contingently agrees to purchase or prduittls for the payment of, or otherwise becomes contingently liable upon, the
obligation or liability of any other Person, or ags to maintain the net worth or working capitabthrer financial condition of any other
Person, or otherwise assures any creditor of stier ®erson against loss, including, without litita, any comfort letter, operating
agreement, take-or-pay contract or the obligatafremy such Person as general partner of a pahtipersth respect to the liabilities of the
partnership.

“Contribution Percentage” means, from time to tiwith respect to each lllinois Utility and each Bomer, (a) in the case of CIPS,
19.7%, (b) in the case of CILCO, 21.9%, (c) in tiase of IP, 21.9%, (d) in the case of Resource&%29%nd (e) in the case of CILCORP,
7.3%;




providedthat, if the Aggregate Commitment has been terrathas of the date of such determination, the Cmrttan Percentage shall be
determined as of the date immediately precedingemeination of the Aggregate Commitment, and piedi furtherthat (i) if an lllinois
Utility has not become a Borrower on or beforefilst anniversary of the Closing Date or (ii) itaf being a “Borrower” hereunder any
Borrower shall cease to be a “Borrower” under fhigeement, the Contribution Percentage of suchyesttiall be allocated ratably to each
remaining Borrower or Illinois Utility in proportioto the Contribution Percentages of such remaiBmgowers and lllinois Utilities. The
Contribution Percentage with respect to any ameball be determined as of the time such amountrhesalue.

“Conversion/Continuation Notice” is defined in Seat2.12.
“Credit Extension” means the making of an Advancthe issuance of a Letter of Credit hereunder.
“Credit Extension Date” means the Borrowing Datego Advance or the date of issuance of a Lett@retlit.

“Default” means an event described in Article VII.

“Designated Lender” means, with respect to eachigbdasing Lender, each Eligible Designee designateduch Designating Lender
pursuant to Section 12.1.2.

“Designating Lender” means, with respect to eachiffeated Lender, the Lender that designated susigBeted Lender pursuant to
Section 12.1.2.

“Designation Agreement” is defined in Section 12.1.

“Disclosed Matters” means the events, actionsssant proceedings and the environmental matteckodesd in the Exchange Act
Documents.

“Documentation Agents” means BNP Paribas, The B#ri¥ew York and Wachovia Bank, National Association
“Dollar” and “$” means the lawful currency of thenlted States of America.

“Eligible Designee” means a special purpose corporation, partnershigt, timited partnership or limited liability corapy that is
administered by the respective Designating LendandAffiliate of such Designating Lender and §)rganized under the laws of the United
States of America or any state thereof, (ii) isagegl primarily in making, purchasing or otherwiseeisting in commercial loans in the

ordinary course of its business and (iii) issuagt{e parent of which issues) commercial papedratdeast A-1 or the equivalent thereof by
S&P or P-1 or the equivalent thereof by Moody’s.

“Environmental Laws” means any and all federaltestbocal and foreign statutes, laws, judicial dexis, regulations, ordinances,
rules, judgments, orders, decrees, plans, injumstipermits, concessions, grants, franchises,degragreements and other governmental
restrictions relating to (i) the protection of thevironment, (ii) the effect of the environmenttarman




health, (iii) emissions, discharges or releasgmtifitants, contaminants, hazardous substancesstew into surface water, ground water or
land, or (iv) the manufacture, processing, distitiny use, treatment, storage, disposal, trangpdrandling of pollutants, contaminants,
hazardous substances or wastes or the clean-uperremediation thereof.

“ERISA” means the Employee Retirement Income Segéyct of 1974, as amended from time to time.

“ERISA Event” means, as to any Borrower, (a) anp&teable Event with respect to such Borrower or @oynmonly Controlled
Entity of such Borrower; (b) the existence withpest to any Plan of an “accumulated funding deficie (as defined in Section 412 of the
Code or Section 302 of ERISA) whether or not waj\ejithe filing pursuant to Section 412(d) of tbede or Section 303(d) of ERISA of an
application for a waiver of the minimum fundingrstiard with respect to any Plan; (d) the incurrémgsuch Borrower or any Commonly
Controlled Entity of any liability under Title IVfERISA with respect to the termination of any Plég) the receipt by such Borrower or any
Commonly Controlled Entity from the PBGC or a piaministrator of any notice relating to an intentto terminate any Plan or to appoint a
trustee to administer any Plan; (f) the incurrelmgesuch Borrower or any Commonly Controlled Engfyany liability with respect to the
withdrawal or partial withdrawal from any Plan oulMemployer Plan; or (g) the receipt by such Bareo or any Commonly Controlled
Entity of any notice, or the receipt by any Multighwyer Plan from such Borrower or any Commonly Coliéd Entity of any notice,
concerning the imposition of “withdrawal liabilitas defined in Part | of Subtitle E of Title IV BRISA) or a determination that a
Multiemployer Plan is, or is expected to be, ingoitvor in reorganization, within the meaning ofdiv of ERISA.

“Eurodollar Advance” means an Advance which, exespbtherwise provided in Section 2.14, bearseéstat the applicable
Eurodollar Rate.

“Eurodollar Base Rate” means, with respect to aoHaltar Advance for the relevant Interest Peribe, applicable British Bankers’
Association LIBOR rate for deposits in Dollars eparted by any generally recognized financial infation service as of 11:00 a.m. (London
time) two (2) Business Days prior to the first @dysuch Interest Period, and having a maturity etpuauch Interest Period, providdtht, if
no such British Bankers’ Association LIBOR rataisilable to the Agent, the applicable Eurodollas8 Rate for the relevant Interest Period
shall instead be the rate determined by the Agehetthe rate at which JPMCB or one of its affdibanks offers to place deposits in Dollars
with first-class banks in the London interbank market at agyprately 11:00 a.m. (London time) two (2) Busin®ssys prior to the first day
such Interest Period, in the approximate amoudP®iCB'’s relevant Eurodollar Loan and having a nigt@qual to such Interest Period.

“Eurodollar Loan"means a Loan which, except as otherwise provid&kation 2.14, bears interest at the applicabledallar Rate
“Eurodollar Rate” means, with respect to a Euraatolldvance to any Borrower for the relevant InteReriod, the sum of (i) the

quotient of (a) the Eurodollar Base Rate applicableuch Interest Period, divided by (b) one mithesReserve Requirement (expressed as a
decimal)




applicable to such Interest Period, plus (ii) thent Applicable Margin applicable to such Borrowsdranging as and when the Applicable
Margin changes.

“Exchange Act Documents” means (a) the Annual Reeploeach of the Company, the lllinois Utilitiesca@ILCORP to the
Securities and Exchange Commission on Form 10-Khieffiscal year ended December 31, 2005, (b) ther®rly Reports of each of the
Company, the lllinois Utilities and CILCORP to tBecurities and Exchange Commission on Form 10-Ghéofiscal quarter ended
March 31, 2006, and (c) all Current Reports of eafdine Company, the lllinois Utilities and CILCOR®the Securities and Exchange
Commission on Form 8-K from January 1, 2006, t¢ 13, 2006.

“Excluded Taxesmeans, in the case of each Lender or applicabldibgrinstallation and the Agent, taxes imposedtsverall ne
income, and franchise taxes imposed on it, byn@)jtirisdiction under the laws of which such Lendethe Agent is incorporated or organi
or any political combination or subdivision or tagiauthority thereof or (ii) the jurisdiction in weh the Agent’s or such Lender’s principal
executive office or such Lender’s applicable Legdinstallation is located.

“Exhibit” refers to an exhibit to this Agreementlass another document is specifically referenced.

“Existing Amended Five-Year Credit Agreement” me#ims Amended and Restated Five-Year Revolving €haglieement dated as
of July 14, 2005, among the Company, the lenders time to time party thereto and JPMCB, as adnratise agent.

“Facility Fee” is defined in Section 2.8.1.

“Federal Funds Effective Rate” means, for any @ayinterest rate per annum equal to the weightedage of the rates on overnight
Federal Funds transactions with members of theraeBeserve System arranged by Federal Funds lsrokesuch day, as published for such
day (or, if such day is not a Business Day, forithmediately preceding Business Day) by the FedReslerve Bank of New York, or, if such
rate is not so published for any day which is aiBess Day, the average of the quotations at apmately 11:00 a.m. (New York time) on
such day on such transactions received by the Agemtthree Federal Funds brokers of recognizeaditg selected by the Agent in its sole
discretion.

“FERC” means the Federal Energy Regulatory Comiissi

“FERC Limit” means, as to each Borrower, the amaattforth below opposite the name of such Borrower

Borrower FERC Limit
CIPS $ 250,000,000
CILCO $ 250,000,000
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“First Mortgage Bonds” means bonds or other indaéiéss issued by CIPS, CILCO or IP, as applicakbissyant to the CILCO
Indenture, the CIPS Indenture or the IP Indentiggpectively.

“Floating Rate” means, for any day, with respeca Borrower, a rate per annum equal to the sur) tif€ Alternate Base Rate for
such day, changing when and as the Alternate Bas=dRangeglus (ii) the then Applicable Margin applicable to subrrower, changing
as and when the Applicable Margin changes.

“Floating Rate Advance” means an Advance whichgpkas otherwise provided in Section 2.14, bedesast at the Floating Rate.

“Fund” means any Person (other than a natural pgtbat is (or will be) engaged in making, purchgsiholding or otherwise
investing in commercial loans and similar extensiohcredit in the ordinary course of its business.

“Illinois Utility” means each of IP, CIPS and CILCO

“Inactive Subsidiary’means any Subsidiary of a Borrower that (a) do¢soaduct any business operations, (b) has asstswota
book value not in excess of $1,000,000 and (c) doebave any Indebtedness outstanding.

“Indebtedness” of a Person means, at any time owittuplication, such Person’s (i) obligations tborrowed money, (ii) obligations
representing the deferred purchase price of Prppeitervices (other than current accounts payatidéng in the ordinary course of such
Person’s business payable on terms customary itnatie), (iii) obligations, whether or not assumsstured by Liens or payable out of the
proceeds or production from Property now or heesaftvned or acquired by such Person, (iv) obligetiwhich are evidenced by notes,
bonds, debentures, acceptances, or other instrapghbbligations to purchase securities or offr@perty arising out of or in connection
with the sale of the same or substantially sinskgurities or Property, (vi) Capitalized Leasei@tlons, (vii) Contingent Obligations of
such Person, (viii) reimbursement obligations urdters of credit, bankers acceptances, suretgdand similar instruments issued upon
application of such Person or upon which such Peisan account party or for which such Person &ny way liable, (ix) Off-Balance Sheet
Liabilities, (x) obligations under Sale and Leasgba@ransactions, (xi) Net Mark-to-Market Exposureler Rate Management Transactions
and (xii) any other obligation for borrowed monekigh in accordance with Agreement Accounting Pptes would be shown as a liability
on the consolidated balance sheet of such Person.

“Interest Period” means, with respect to a Euratoldvance, a period of one, two, three or six thentommencing on the date of
such Advance and ending on but excluding the dagiwtorresponds numerically to such date one, tirege or six months thereafter;
provided, however, that (i) if there is no such numerically correspogdday in such next, second, third or sixth sudoggmonth, such
Interest Period shall end on the last Businessdawuch next, second, third or sixth succeedingtmdii) if an Interest Period would
otherwise end on a day which is not a Business Bagh Interest Period shall end on the next su@tgdlisiness Day, provided however,
that if said next succeeding Business Day falls mew calendar month, such
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Interest Period shall end on the immediately prexeBusiness Day and (iii) no Interest Period ispect of an Advance to any Borrower may
end after the Availability Termination Date for suBorrower. For purposes hereof, the date of anafde initially shall be the date on which
such Advance is made and, in the case of an Adveorogrising Revolving Loans, thereafter shall bedffective date of the most recent
conversion or continuation of such Loans.

“Investment” of a Person means any loan, advanitee{eéhan commission, travel and similar advanoesfficers and employees
made in the ordinary course of business), extersfianedit (other than accounts receivable arigintpe ordinary course of business on terms
customary in the trade) or contribution of capltglsuch Person; stocks, bonds, mutual funds, pattimeinterests, notes, debentures or other
securities owned by such Person; any deposit atsauna certificates of deposit owned by such Pemsod structured notes, derivative
financial instruments and other similar instrumemtgsontracts owned by such Person.

“IP” means lllinois Power Company d/b/a AmerenlR lléinois corporation and a Subsidiary of the Cemp.

“IP Bond Delivery Agreement” means an agreemenstatially in the form of Exhibit J-3 whereby thgént (i) acknowledges
delivery of the IP Credit Agreement Bond and (@yees to hold the IP Credit Agreement Bond forltbeefit of the Lenders and to distribute
all payments made by IP on account thereof to theders.

“IP Collateral Documents” means the IP Bond Delvagreement, the IP Indenture, the IP Credit AgreetiBond, the IP
Supplemental Indenture and each other agreemeairyiment or document executed and delivered putrsagection 6.18.3 to secure any of
the Obligations of IP.

"IP Credit Agreement Bond" means, collectively, anenore First Mortgage Bonds substantially infitren set forth in the IP
Supplemental Indenture issued by IP to the Agergyant to the IP Indenture in the aggregate pral@mount from time to time equal to the
Borrower Sublimit applicable to IP.

“IP Indenture” means the General Mortgage Indenaune Deed of Trust dated as of November 1, 1998upglemented by the IP
Supplemental Indenture and as heretofore or frore tb time hereafter supplemented and amendednipl@nce herewith between IP and
the IP Trustee.

“IP Supplemental Indenture" means the Suppleméntienture substantially in the form of Exhibit Ks2jpplementing the IP
Indenture to provide for the creation and issuafabe IP Credit Agreement Bond.

“IP Trustee" means BNY Midwest Trust Company axessor to Harris Trust and Savings Bank, as Truatekany other
successors thereto, as trustee under the IP Ingentu

“Issuing Bank” means, at any time, JPMCB, BarclBgsk and each other person that shall have becarfesaing Bank hereunder

as provided in Section 2.6(j), each in its capaagyan issuer of Letters of Credit hereunder. Essiing Bank may, in its discretion, arrange
for one or more Letters of Credit to be issued ffifliates of such Issuing Bank, in which case the
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term “Issuing Bank” shall include any such Affikatvith respect to Letters of Credit issued by siffliate.

“Issuing Bank Agreement” shall have the meanindgga®sl to such term in Section 2.6()).

“JPMCB” means JPMorgan Chase Bank, N.A.

“LC Commitment” means, as to each Issuing Bankctiramitment of such Issuing Bank to issue LettéGredit pursuant to
Section 2.6. The initial amount of each IssuingiBsibh.C Commitment is set forth on the LC Commitm&gchedule, or in the case of any

additional Issuing Bank, as provided in Sectior(j2.6

“LC Commitment Schedule” means the Schedule idgntifeach Issuing Bank’s LC Commitment as of thesiZig Date attached
hereto and identified as such.

“LC Disbursement” means a payment made by an IgdBank pursuant to a Letter of Credit.

“LC Exposure” means, at any time, the sum of (a@)abgregate undrawn amount of all outstanding tetieCredit at such time plus
(b) the aggregate amount of all LC Disbursemerdstive not yet been reimbursed by or on behdalefpplicable Borrowers at such time.
The LC Exposure of any Lender at any time shaitd®@ro Rata Share of the total LC Exposure at sinoh.

“LC Participation Fee” is defined in Section 2.8.2.

“Lenders” means the lending institutions listedtba signature pages of this Agreement and thgiects/e successors and assigns.
Unless the context requires otherwise, the terrmtlegs” includes the Swingline Lender.

“Lending Installation” means, with respect to a Henor the Agent, the office, branch, subsidiaraféiliate of such Lender or the
Agent listed on the signature pages hereof or erattministrative information sheets provided toAlgent in connection herewith or on a
Schedule or otherwise selected by such LendereoAgfent pursuant to Section 2.20.

“Letter of Credit” means any letter of credit isdysursuant to this Agreement or transferred toAlgieeement in accordance with
Section 2.6(a) on the Accession Date of any lIBndtility.

“Leveraged Lease Sales” means sales by the Conmpaanyy Subsidiary of investments, in existencehendate hereof, in assets
leased to an unaffiliated lessee under leveragesklarrangements in existence on the date hemebfding any transactions between and
among the Company and/or Subsidiaries that aresaaneto effect the sale of such investments teradd other than the Company or any of
its Subsidiaries.

“Lien” means any lien (statutory or other), mortgapledge, hypothecation, assignment, deposit geraent, encumbrance or
preference, priority or other security agreement or
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preferential arrangement of any kind or nature wdexer (including, without limitation, the interesgta vendor or lessor under any
conditional sale, Capitalized Lease or other titiention agreement, and, in the case of stockklstdders agreements, voting trust
agreements and all similar arrangements).

“Loans” means the loans made by the Lenders t8thieowers pursuant to this Agreement.

“Loan Documentsmeans this Agreement, the Collateral Documentsadirather documents, instruments, notes (including Note:
issued pursuant to Section 2.16 (if requested))agmdements executed in connection herewith oethi#gr or contemplated hereby or there
as the same may be amended, restated or othenotifiad and in effect from time to time.

“Material Adverse Effect” means, with respect ty @orrower, a material adverse effect on (i) theibess, Property, condition
(financial or otherwise), operations or result®pérations or prospects of such Borrower, or sumiidver and its Subsidiaries taken as a
whole, (ii) the ability of such Borrower to perfoiits obligations under the Loan Documents, or (fi§ validity or enforceability of any of the
Loan Documents against such Borrower or the rightemedies of the Agent or the Lenders thereunder.

“Material Indebtedness” means any Indebtednes&(atlan any Indebtedness incurred as part of anpiRed Securitization) in an
outstanding principal amount of $25,000,000 or morine aggregate (or the equivalent thereof in@nyency other than Dollars).

“Material Indebtedness Agreement” means any agraeoreder which any Material Indebtedness was cdeaités governed or
which provides for the incurrence of Indebtednesan amount which would constitute Material Indebiss (whether or not an amount of
Indebtedness constituting Material Indebtednessiistanding thereunder).

“Maturity Date” means in the case of (a) Resouaras CILCORP, the Commitment Termination Date, d)dr( the case of each
lllinois Utility, July 13, 2007, or any date to vahi such lIllinois Utility’s Maturity Date shall hav®een extended as provided in Section 2.23.

“Money Pool Agreements” means, collectively, (ixtltertain Ameren Corporation System Utility Mori&yol Agreement, dated as
of March 25, 1999, by and among the Company, Am&emices Company, Union Electric, CIPS, CILCOatl Resources, as amended
from time to time (including, without limitationhé addition of any of their Affiliates as partiégteto), and (ii) that certain Ameren
Corporation System Non-Regulated Subsidiary Monsyl Rgreement, dated as of February 27, 2003, blyaammong the Company, Ameren
Services Company, Ameren Energy Generating Compadycertain Subsidiaries of the Company excludingb Electric, CIPS, CILCO
and IP, as amended from time to time (includinghwut limitation, the addition of any of their Alffites, other than Union Electric, CIPS,
CILCO and IP, as parties thereto).

“Moody’s” means Moody'’s Investors Service, Inc.
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“Multi-Borrower Credit Agreement” means the Amendat Restated Five-Year Revolving Credit Agreendaed as of July 14,
2005, among the Company, certain SubsidiarieseoCtbmpany, the lenders from time to time partyateeand JPMCB, as administrative
agent.

“Multiemployer Plan” means a multiemployer plan,desined in Section 4001(a)(3) of ERISA.

“Net Mark-to-Market Exposure” of a Person meansyfaany date of determination, the excess (if afygll unrealized losses over
all unrealized profits of such Person arising fieate Management Transactions. “Unrealized lossesins the fair market value of the cost
to such Person of replacing such Rate Managemamis@ction as of the date of determination (assuthigrate Management Transaction
were to be terminated as of that date), and “urmedlprofits” means the fair market value of thenga such Person of replacing such Rate
Management Transaction as of the date of determmédssuming such Rate Management Transaction twdre terminated as of that date).

“Non-U.S. Lender” is defined in Section 3.5(iv).
“Note” is defined in Section 2.16.

“Obligations” means, with respect to any lllinoisility or Borrower, all Loans, reimbursement obliigeas in respect of LC
Disbursements, advances, debts, liabilities, obbtiga, covenants and duties owing by such lllingdtigity or Borrower to the Agent, any
Issuing Bank, any Lender, the Arrangers, any at#liof the Agent, any Issuing Bank, any LendeherArrangers, or any indemnitee under
the provisions of Section 9.6 or any other provisiof the Loan Documents, in each case of any &inthture, present or future, arising ur
this Agreement or any other Loan Document, whetherot evidenced by any note, guaranty or othdrungent, whether or not for the
payment of money, whether arising by reason ob@ension of credit, loan, foreign exchange riskamgunty, indemnification, or in any other
manner, whether direct or indirect (including thasquired by assignment), absolute or contingerd,a to become due, now existing or
hereafter arising and however acquired. The tecludes, without limitation, all interest, chargegpenses, fees, attorneys’ fees and
disbursements, paralegals’ fees (in each case ethethnot allowed), and any other sum chargeabsaith lllinois Utility or Borrower under
this Agreement or any other Loan Document.

“Off-Balance Sheet Liability” of a Person means ghimcipal component of (i) any repurchase obligatr liability of such Person
with respect to accounts or notes receivable splsuich Person, (ii) any liability under any Sald deaseback Transaction which is not a
Capitalized Lease, (iii) any liability under any-salled “synthetic lease” or “tax ownership opergtlease” transaction entered into by such
Person, or (iv) any obligation arising with respiecany other transaction which is the functiorgiealent of or takes the place of borrowing
but which does not constitute a liability on thesolidated balance sheets of such Person, butdrglérom this clause (iv) Operating
Leases.
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“Operating Lease” of a Person means any leaseogfdPty (other than a Capitalized Lease) by suckdPeas lessee which has an
original term (including any required renewals ang renewals effective at the option of the lesebgne year or more.

“Other Taxes” is defined in Section 3.5(ii).
“Participants” is defined in Section 12.2.1.
“Payment Date” means the last day of each Marate JBeptember and December and the Commitment fiation Date.

“PBGC” means the Pension Benefit Guaranty Corponatéferred to and defined in ERISA and any suaresstity performing
similar functions.

“Permitted Securitization” means any sale, graa@ncontribution, or series of related sales, tramd/or contributions, by an
lllinois Utility or any Subsidiary of such lllinoibltility of Receivables to a trust, corporationather entity, where the purchase of such
Receivables is funded or exchanged in whole oai Ipy the incurrence or issuance by the purchgsantee or any successor entity of
Indebtedness or securities that are paid fromhatrrepresent interests in, the cash flow derivedarily from such Receivables (provided,
however, that “Indebtedness” as used in this dédimishall not include Indebtedness incurred b BE owed to the lllinois Utility or to a
Subsidiary of such lIllinois Utility which Indebtedss represents all or a portion of the purchase jori other consideration paid by the SPC
for such receivables or interest therein), wheyag recourse, repurchase, hold harmless, indgrangimilar obligations of such lllinois
Utility or any Subsidiary (other than any SPC tised party to such transaction) of such lllinoidlitytin respect of Receivables sold, granted
or contributed, or payments made in respect theegefcustomary for transactions of this type, @mahot prevent the characterization of the
transaction as a true sale under applicable lavetu@ing debtor relief laws), (b) any recourse urepase, hold harmless, indemnity or similar
obligations of any SPC in respect of Receivabldd, gpanted or contributed or payments made ingeisihereof, are customary for
transactions of this type and (c) such securitiratiansaction is authorized by an order of thedis Commerce Commission pursuant to ¢
legislation specifically authorizing such secustinns.

“Person” means any natural person, corporatiom, fjoint venture, partnership, limited liability mgpany, association, enterprise,
trust or other entity or organization, or any gaweent or political subdivision or any agency, dépa&nt or instrumentality thereof.

“Plan” means at a particular time, any employeeefieplan (other than a Multiemployer Plan) whishcovered by ERISA or
Section 412 of the Code and in respect of whicload@ver or a Commonly Controlled Entity is (orsiich plan were terminated at such time,

would under Section 4069 of ERISA be deemed taabeélemployer” as defined in Section 3(5) of ERISA.

“Pricing Schedule” means the Schedule identifyimg Applicable Margin and Applicable Fee Rate atachereto and identified as
such.
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“Prime Rate” means a rate per annum equal to tingeprate of interest announced from time to timedBWICB (which is not
necessarily the lowest rate charged to any cusiortgnging when and as said prime rate changes.

“Pro Rata Share” means, with respect to a Lendgoréion equal to a fraction the numerator of whkkuch Lender's Commitment
at such time (in each case, as adjusted from tintiene in accordance with the provisions of thig@gment) and the denominator of which is
the Aggregate Commitment at such time, or, if tiggregate Commitment has been terminated, a fratt®numerator of which is such
Lender’s Revolving Credit Exposure at such time #meddenominator of which is the Aggregate Revajviiredit Exposure at such time (and
if there shall be no Revolving Credit Exposuresuath time, the Lenders’ Pro Rata Shares shall teerdimed on the basis of the Revolving
Credit Exposures then most recently in effect).

“Project Finance Subsidiary” means any Subsidiaeaied for the purpose of obtaining non-recoursaniting for any operating
asset that is the sole and direct obligor of Indéhéss incurred in connection with such financk&ubsidiary shall be deemed to be a
Project Finance Subsidiary only from and afterdate on which such Subsidiary is expressly desaghas a Project Finance Subsidiary tc
Agent by written notice executed by an Authorizdtid@r; providedthat in no event shall any Borrower be designatedkemed a Project
Finance Subsidiary.

“Property” of a Person means any and all propevhether real, personal, tangible, intangible, axedj of such Person, or other
assets owned, leased or operated by such Person.

“Purchasers” is defined in Section 12.3.1.

“Rate Management Transaction” means any transalitikad to one or more interest rates, foreign encies, or equity prices
(including an agreement with respect thereto) nristiag or hereafter entered by a Borrower or asglibry (other than a Project Finance
Subsidiary) which is a rate swap, basis swap, fatwate transaction, equity or equity index swajiy or equity index option, bond option,
interest rate option, foreign exchange transactiap,transaction, floor transaction, collar tratisag forward transaction, currency swap
transaction, cross-currency rate swap transaatimmency option or any other similar transactiorclliding any option with respect to any of
these transactions) or any combination thereof.

"Receivables" shall mean any accounts receivablgnpnt intangibles, notes receivable, right to ikec&iture payments and related
rights of an lllinois Utility or any Subsidiary sfich Illinois Utility in respect of the recovery @éferred power supply costs and/or other costs
through charges applied and invoiced to custontfessah lllinois Utility or such Subsidiary, as aatfzed by an order of a public utilities
commission pursuant to state legislation specificalthorizing the securitization thereof, or angerests therein.

“Regulation D” means Regulation D of the Board a@v@érnors of the Federal Reserve System as fromtortime in effect and any
successor thereto or other regulation or official
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interpretation of said Board of Governors relatingeserve requirements applicable to member bahttse Federal Reserve System.

“Regulation U” means Regulation U of the Board @v@rnors of the Federal Reserve System as fromtbirtime in effect and any
successor or other regulation or official interptiein of said Board of Governors relating to theeagion of credit by banks, non-banks and
non-broker lenders for the purpose of purchasincporying margin stocks applicable to member barikke Federal Reserve System.

“Regulation X” means Regulation X of the Board adv@rnors of the Federal Reserve System as fromttrtime in effect and any
successor or other regulation or official interptiein of said Board of Governors relating to theeagion of credit by foreign lenders for the
purpose of purchasing or carrying margin stockd@ed therein).

“Reportable Event” means any of the events set forSection 4043(c) of ERISA or the regulatiorsiisd under Section 4043 of
ERISA, other than those events as to which théythay notice period is waived under Sections .22, .23, .26, .27 or .28 of PBGC Reg.
§ 4043.

“Required Lenders” means Lenders in the aggregatig greater than fifty percent (50%) of the Aggrte Commitment;_provided
that for purposes of declaring the Loans to beahdpayable pursuant to Article VIII and for allrpases after the Loans have become due
and payable pursuant to Article VIII and the AggaegCommitment has been terminated, “Required Lisfidball mean Lenders in the
aggregate holding greater than fifty percent (50%he Aggregate Revolving Credit Exposure.

“Reserve Requirement” means, with respect to aerdst Period, the maximum aggregate reserve regeire(including all basic,
supplemental, marginal and other reserves) whighp®sed under Regulation D on “Eurocurrency litibs” (as defined in Regulation D).

“Resources” means AmerenEnergy Resources Genefatimgany, an lllinois corporation and a Subsidiafrthe Company.

“Resources Collateral Documents” means the Ress@olateral Agency Agreement, the Resources Mgegand each other
agreement, instrument or document executed andedet pursuant to Section 6.18.4 to secure anyeoObligations of Resources.

“Resources Collateral Agency Agreement” means thgoRrces Collateral Agency Agreement, substantiafiile form of Exhibit L-
1, made and entered into, by Resources in favdhefBank of New York Trust Company, N.A., as ca@fat agent for the secured parties

thereunder, as it may, subject to Section 6.2@&4rbended or modified in accordance with its terms.

“Resources Mortgaged Property” means, as of anycpéar time, with respect to each Resources Mgegall real and personal
property at such time intended to be subjectetadieén of such mortgage.

“Resources Mortgages” means each of (a) the OpeledENortgage, Security Agreement, Assignment, Asant of Rents and
Leases and Fixture Filing, substantially in the
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form of Exhibit L-2, by Resources to The Bank ofWN¥ork Trust Company, N.A., as collateral agenttfoe secured parties thereunder in
respect of the E.D. Edwards plant in Bartonvillendis, as it may, subject to Section 6.20.4, beeaded or modified in accordance with the
terms of the Resources Collateral Agency Agreenserd,(b) the Open-Ended Mortgage, Security Agreémessignment, Assignment of
Rents and Leases and Fixture Filing, substantialtile form of Exhibit L3, by Resources to The Bank of New York Trust Comyp&l.A., as
collateral agent for the secured parties thereumderspect of the Duck Creek plant in Cantonndlis, as it may, subject to Section 6.20.4, be
amended or modified in accordance with the termti®Resources Collateral Agency Agreement.

“Restricted Payment” means any dividend or othsirithution (whether in cash, securities or othepgrty) with respect to any
capital stock in any Borrower, or any payment (Meein cash, securities or other property), inalgdany sinking fund or similar deposit, on
account of the purchase, redemption, retiremenquiaition, cancelation or termination of any cajstack in any Borrower or any option,
warrant or other right to acquire any such cagitatk in any Borrower.

“Revolving Advance” means an Advance comprised @dtving Loans.

“Revolving Credit Exposure” means, with respecaty Lender at any time, the sum of the outstangdimgcipal amount of such
Lender’s Revolving Loans, such Lender’s LC Exposand such Lender’'s Swingline Exposure at such time.

“Revolving Eurodollar Advance” means a Revolvinguadce comprising a Loan or Loans that bear intexetste Eurodollar Rate.
“Revolving Floating Rate Advance” means a Revolvirdyance comprising a Loan or Loans that bear ésteat a Floating Rate.

“Revolving Loan” means, with respect to a LendegtsLender’s loan made pursuant to its commitmeterid set forth in Section
2.1 (and any conversion or continuation thereof).

“S&P” means Standard and Poor’s Ratings Servicdsjision of The McGraw-Hill Companies, Inc. andyasuccessor thereto.

“Sale and Leaseback Transaction” means any sather transfer of Property by any Person with tiierit to lease such Property as
lessee.

“Schedule” refers to a specific schedule to thise®gnent, unless another document is specificalgreaced.
“SEC” means the Securities and Exchange Commission.

“Section” means a numbered section of this Agregmaness another document is specifically refeeeinc
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“SPC” means a special purpose, bankruptcy-rematsoRdormed for the sole and exclusive purposenghging in activities in
connection with the purchase, sale and financingeafeivables in connection with and pursuant termRted Securitization.

“Subsidiary” of a Person means (i) any corporatimore than 50% of the outstanding securities hagndinary voting power of
which shall at the time be owned or controllededily or indirectly, by such Person or by one orenaf its Subsidiaries or by such Person
and one or more of its Subsidiaries, or (ii) anstpership, limited liability company, associatigoint venture or similar business organization
more than 50% of the ownership interests havingnarg voting power of which shall at the time beosened or controlled; provided
however, that (i) neither any lllinois Utility nor any Saldiary of any lllinois Utility shall constitute ‘®ubsidiary” hereunder until the
Accession Date for such lllinois Utility for any qnose of this Agreement except that (i) CILCO &webources and their respective
Subsidiaries shall at all times constitute “Sulzmidis” of CILCORP notwithstanding that CILCO mayt be a “Borrower” or a “Subsidiary”
at such time. Unless otherwise expressly providi#deferences herein to a “Subsidiary” shall maedubsidiary of the Company.

“Substantial Portion” means, with respect to theperty of a Borrower and its Subsidiaries, Prope#ttych represents more than
10% of the consolidated assets of such Borroweritarubsidiaries or property which is responsfblemore than 10% of the consolidated
net sales or of the consolidated net income of 8arhower and its Subsidiaries, in each case, agduMze shown in the consolidated financial
statements of such Borrower and its Subsidiaries &' end of the four fiscal quarter period egdiith the fiscal quarter immediately prior
to the fiscal quarter in which such determinati@miade (or if financial statements have not bedémeted hereunder for that fiscal quarter
which ends the four fiscal quarter period, thenfthancial statements delivered hereunder for thertgr ending immediately prior to that
quarter).

“Swingline Exposure” means, at any time, the aggregrincipal amount of all Swingline Loans outsliag at such time. The
Swingline Exposure of any Lender at any time sbelits Pro Rata Share of the total Swingline Exposii such time; providettiat if the
Aggregate Commitment has been terminated such &@ $hare shall be determined based on the Comnigmeost recently in effect, but
giving effect to any subsequent assignments.

“Swingline Lender” means JPMorgan Chase Bank, NrAits capacity as lender of Swingline Loans hadar.

“Swingline Loan” means a Loan made pursuant toiSe@.5.

“Syndication Agent” means Barclays Bank.

“Taxes” means any and all present or future tadeses, levies, imposts, deductions, charges drhwitlings, and any and all
liabilities with respect to the foregoing, but exding Excluded Taxes.

“Transferee” is defined in Section 12.4.
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“Transferred Letters of Credit” means, with respgeatach lllinois Utility, the letters of credit tatianding as “Letters of Credit” as of
the Accession Date for such Borrower under the AdadrMulti-Borrower Credit Agreement.

“2005 Act” means the Public Utility Holding CompaAgt of 2005, as it may be amended (together withues, regulations and
orders promulgated or otherwise issued in connettierewith).

“Type” means, with respect to any Advance, its reas a Floating Rate Advance or Eurodollar Advance
“Union Electric” means Union Electric Company d/BfeerenUE, a Missouri corporation and a Subsididrthe Company.
“Unmatured Default” means an event which but fa& ldpse of time or the giving of notice, or botlould constitute a Default.

“USA Patriot Act” means the Uniting and StrengtmenAmerica by Providing Appropriate Tools Requitedntercept and Obstruct
Terrorism Act of 2001.

1.2. Plural FormsThe foregoing definitions shall be equally apatite to both the singular and plural forms of teéred
terms.
ARTICLE Il
THE CREDITS
2.1. Commitment Subject to the satisfaction of the conditionscpoent set forth in Section 4.1, 4.2, 4.3 andas4pplicable,

each Lender severally and not jointly agrees, ertéhms and conditions set forth in this Agreemintake Revolving Loans to each
Borrower from time to time from and including théo€ing Date (or, in the case of any lllinois Utilithe Accession Date for such Borrower)
and prior to the Availability Termination Date feuch Borrower in an amount not to exceed its Pita Baare of the Available Aggregate
Commitment;_providethat (i) at no time shall the Aggregate Revolvingdit Exposure exceed the Aggregate Commitmenat(ino time
shall the Committed Credit Exposure of any Lendeeed its Commitment and (iii) at no time shall Beerower Credit Exposure of any
Borrower exceed the Borrower Sublimit of such Bareo. Subject to the terms of this Agreement, eastr@®ver may, severally and not
jointly with the other Borrowers, borrow, repay amthorrow Revolving Loans at any time prior to fhailability Termination Date for suc
Borrower. The commitment of each Lender to lenddoh Borrower hereunder shall automatically expiréhe Availability Termination Da
for such Borrower.

2.2. Required Payments; TerminatidBach Borrower, severally and not jointly with thther Borrowers, hereby
unconditionally promises to pay (i) to the Agent floe account of each Lender the then unpaid grat@mount of each Revolving Loan m:
by such Lender to such Borrower on the Availabiligrmination Date for such Borrower, and (ii) te tBwingline Lender the then unpaid
principal amount of each Swingline Loan made tcdhdBorrower on the earlier of the Availability Temaition Date for such Borrower and 1
fifth Business Day after
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such Swingline Loan is made; providitt on each date that a Revolving Loan is ma@eBorrower, such Borrower shall repay all
Swingline Loans made to such Borrower and thentantiing. Notwithstanding the termination of the Goitments under this Agreement,
until all of the Obligations of each Borrower (othiran contingent indemnity obligations) shall héeen fully paid and satisfied and all
financing arrangements between each Borrower anteéhders hereunder and under the other Loan Daasmsball have been terminated
of the rights and remedies with respect to suchrd@eer and its Obligations under this Agreement liedother Loan Documents shall surv

2.3. Loans Each Advance hereunder shall consist of (a) R&wplLoans made by the Lenders ratably in accorglavith their
Pro Rata Shares of the Aggregate Commitment, dg\{igline Loans.

2.4, [omitted]

2.5. Swingline Loans

€)) Subject to the terms and conditions sehfberein, the Swingline Lender agrees to make Simiad.oans to each
Borrower from time to time from and including théo€ing Date (or, in the case of any lllinois Utilithe Accession Date for such
Borrower) and prior to the Availability Terminatidrate for such Borrower, in an amount that will negult in the Swingline Exposure
exceeding $200,000,000; providéwt (i) at no time shall the Aggregate Revolvimgdit Exposure exceed the Aggregate Commitment, (ii
at no time shall the Committed Credit Exposurerof Bender exceed its Commitment, (iii) at no tinhalsthe Borrower Credit Exposure
any Borrower exceed the Borrower Sublimit of suarrBwer and (iv) at no time shall the outstandimngrigline Loans made to any
Borrower exceed the Borrower Swingline Sublimisath Borrower; and providedurtherthat the Swingline Lender shall not be required
to make a Swingline Loan to refinance an outstap@wingline Loan. Within the foregoing limits anabgect to the terms and conditions
set forth herein, each Borrower may, severally moidointly with the other Borrowers, borrow, prgpend reborrow Swingline Loans.

(b) Each Swingline Loan shall bear interest)ahg rate per annum applicable to Floating Radeakces or (ii) any other
rate per annum (computed on the basis of the actimber of days elapsed over a year of 360 daygfwahall be quoted by the Swingline
Lender on the date such Loan is made and acceptttapplicable Borrower as provided in this SBtf.5; provided that commencing
on any date on which the Swingline Lender requines_enders to acquire participations in a Swirggliman pursuant to Section 2.5(d),
such Loan shall bear interest at the rate per arappticable to Floating Rate Advances.

(c) To request a Swingline Loan, the applic&derower shall notify the Swingline Lender of suelguest by telephone
(confirmed by telecopy), not later than 12:00 nadaw York time, on the day of a proposed Swinglioan. Each such notice shall be
irrevocable and shall specify the requested dakécfwshall be a Business Day) and amount of theestgd Swingline Loan. If so reques
by the applicable Borrower, the Swingline Lendelt quiote an interest rate that, if accepted by dahrower, will be applicable to the
requested Swingline Loan, and such Borrower widihpptly notify the Swingline Lender in the evenadcepts such
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rate. The Swingline Lender will promptly advise thgent of any such notice received from such Boeowhe Swingline Lender shall
make each Swingline Loan available to such Borrdwemeans of a credit to an account with the Svimeglender specified by such
Borrower by 3:00 p.m., New York time, on the reqgadsate of such Swingline Loan.

(d) The Swingline Lender may by written notideem to the Agent not later than 10:00 a.m., Newkvtame, on any
Business Day require the Lenders to acquire ppdimns on such Business Day in all or a portiothefSwingline Loans outstanding. S
notice shall specify the aggregate amount of SwiedLoans in which Lenders will participate. Proiptpon receipt of such notice, the
Agent will give notice thereof to each Lender, sfyéeg in such notice such Lender’s Pro Rata Shdirguch Swingline Loan or Loans.
Each Lender hereby absolutely and unconditionahges, upon receipt of notice as provided abovpayoto the Agent, for the account of
the Swingline Lender, such Lender’s Pro Rata Sbhseich Swingline Loan or Loans. Each Lender ackadges and agrees that its
obligation to acquire participations in Swinglinedns pursuant to this paragraph is absolute anohdiittonal and shall not be affected by
any circumstance whatsoever, including the occegemd continuance of a Default or reduction anteation of the Commitments, and
that each such payment shall be made without asgtofibatement, withholding or reduction whatsoekach Lender shall comply with
obligation under this paragraph by wire transfeinmhediately available funds, in the same manngrasgided in Section 2.11 with respect
to Loans made by such Lender (and Section 2.11 ghyaly, mutatis mutandisto the payment obligations of the Lenders), dredAgent
shall promptly pay to the Swingline Lender the amteiso received by it from the Lenders. The Agaatisotify the applicable Borrower
of any participation in any Swingline Loan acquipdsuant to this paragraph. Any amounts receiyeithé Swingline Lender from such
Borrower (or other party on behalf of such Borropireirespect of a Swingline Loan after receipt by Swingline Lender of the proceed:
a sale of participation therein shall be prompdsnitted to the Agent; any such amounts receivethéyigent shall be promptly remitted
the Agent to the Lenders that shall have made gaiments pursuant to this paragraph and to thadghwe Lender, as their interests may
appear. The purchase of participations in a Swieglioan pursuant to this paragraph shall not relswch Borrower of any default in the
payment thereof.

2.6. Letters of Credit

@) General Subject to the terms and conditions set fortleineleach Borrower may request the issuance oéisetif
Credit for its own account in a form reasonablyemtable to the Agent and the applicable IssuingkBahany time and from time to time
prior to the Availability Termination Date for su@orrower. In the event of any inconsistency betwée terms and conditions of this
Agreement and the terms and conditions of any fofrfetter of credit application or other agreemsuivmitted by a Borrower to, or entered
into by a Borrower with, an Issuing Bank relatingany Letter of Credit, the terms and conditionthif Agreement shall control. On the
Accession Date for each lllinois Utility, each IssmBank that has issued a Transferred Letter efli€shall be deemed, without further
action by any party hereto, to have granted to éactier, and each Lender shall have been deentel/éopurchased from such Issuing
Bank, a participation in such Transferred Lette€oddit in accordance with paragraph (d) below. [Eseing Banks that are also party to
the Amended Multi-Borrower Credit Agreement agtet.t concurrently with such grant, the participasidn
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the Transferred Letters of Credit granted to tmelérs under the Amended Multi-Borrower Credit Agneat shall be automatically
canceled without further action by any of the garthereto. On and after the applicable Accessite Bach Transferred Letter of Credit
shall constitute a Letter of Credit for all purps$eereof. Any Lender that issued a TransferreceLett Credit but shall not have entered
an Issuing Bank Agreement shall have the rightsnofssuing Bank as to such Letter of Credit foppses of this Section 2.6.

(b) Notice of Issuance, Amendment, Renewal, isits; Certain ConditionsTo request the issuance of a Letter of Credit
(or the amendment, renewal or extension of an adéhg Letter of Credit), the applicable Borrowkals hand deliver or telecopy (or
transmit by electronic communication, if arrangetsdor doing so have been approved by the appkcksisling Bank) to the applicable
Issuing Bank and the Agent (reasonably in advaftieeorequested date of issuance, amendment, répewatension) a notice requesting
the issuance of a Letter of Credit, or identifythg Letter of Credit to be amended, renewed omelad, and specifying the date of issua
amendment, renewal or extension (which shall besirgss Day), the date on which such Letter of i€iedb expire (which shall comply
with paragraph (c) of this Section), the amourngwdh Letter of Credit, the account party or accqamties with respect to such Letter of
Credit, the name and address of the beneficiangtfi@nd such other information as shall be necgssagrepare, amend, renew or extend
such Letter of Credit. If requested by the appliedbsuing Bank, such Borrower also shall subnhéttir of credit application on such
Issuing Bank’s standard form in connection with aeguest for a Letter of Credit. A Letter of Creglitall be issued, amended, renewed or
extended only if (and upon issuance, amendmengwainor extension of each Letter of Credit, suchr@oer shall be deemed to represent
and warrant that), after giving effect to such &ste, amendment, renewal or extension (i) the AgdesRevolving Credit Exposure will
not exceed the Aggregate Commitment, (ii) the CottemtiCredit Exposure of any Lender will not excésdCommitment, (iii) the
Borrower Credit Exposure of any Borrower will noceed the Borrower Sublimit of such Borrower am (e portion of the LC Exposure
attributable to Letters of Credit issued by thel@maple Issuing Bank will not exceed the LC Commeétmof such Issuing Bank. If the
Required Lenders notify the Issuing Banks that tableexists and instruct the Issuing Banks to suasithe issuance, amendment, renewal
or extension of Letters of Credit, no Issuing Bahkll issue, amend, renew or extend any Letterefli€without the consent of the
Required Lenders until such notice is withdrawrthy Required Lenders (and each Lender that shadl delivered such notice agrees
promptly to withdraw it at such time as no Defaxists).

(c) Expiration Date Each Letter of Credit shall expire at or priotthe close of business on the earlier of (i) thie dae
year after the date of the issuance of such Left@redit (or, in the case of any renewal or eximshereof, one year after such renewal or
extension), (ii) the Availability Termination Dater the applicable Borrower and (iii) the date ttsafive Business Days prior to the
Commitment Termination Date; providéuht, with the prior consent of the Agent and thpliable Issuing Bank, a Letter of Credit may
extended beyond the Availability Termination Date the applicable Borrower or the fifth Businessy/[paior to the Commitment
Termination Date, as applicable, so long as thdiGgige Borrower has deposited in an account withAgent, in the name of the Agent
and for the benefit of the Lenders and such IssBigugk, as cash collateral pursuant to documentatiasonably satisfactory to the Agent
and such Issuing Bank, an amount in cash equbktaggregate
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amount of all of its outstanding Letters of Credlith an expiration date later than the Availabilitgrmination Date for the applicable
Borrower or the fifth Business Day prior to the Guitment Termination Date, as applicable.

(d) Participations Effective with respect to the Transferred Let@fr€redit upon the occurrence of the applicable
Accession Date, and effective upon the issuaneadf other Letter of Credit (or any amendment thdarereasing the amount thereof) ¢
without any further action on the part of the apatile Issuing Bank or the Lenders, such IssuingkBaneby grants to each Lender, and
each Lender hereby acquires from such Issuing Bapkyticipation in such Letter of Credit equabth Lender’s Pro Rata Share of the
aggregate amount available to be drawn under sattbriof Credit. In consideration and in furthemiof the foregoing, each Lender her
absolutely and unconditionally agrees to pay toAbent, for the account of such Issuing Bank, duehder’s Pro Rata Share of each LC
Disbursement made by such Issuing Bank and notrwised by the applicable Borrower on the date dygrevided in paragraph (e) of t
Section, or of any reimbursement payment requinduetrefunded to the applicable Borrower for arasom. Each Lender acknowledges
and agrees that its obligation to acquire partigdpas pursuant to this paragraph in respect oferetvf Credit is absolute and unconditional
and shall not be affected by any circumstance wleaty, including any amendment, renewal or extensfany Letter of Credit or the
occurrence and continuance of a Default or rednairatermination of the Commitments, and that eaath payment shall be made without
any offset, abatement, withholding or reduction tsbaver.

(e) Reimbursementf an Issuing Bank shall make any LC Disbursenieméspect of a Letter of Credit, the applicable
Borrower shall reimburse such LC Disbursement byirgato the Agent an amount equal to such LC Disenrent not later than 12:00
noon, New York City time, on the date that suchiSbursement is made, if such Borrower shall haeeived notice of such LC
Disbursement prior to 10:00 a.m., New York Cityeinon such date, or, if such notice has not besgived by such Borrower prior to such
time on such date, then not later than 12:00 nilemy York City time, on (i) the Business Day thatlsuBorrower receives such notice, if
such natice is received prior to 10:00 a.m., NewkY®ity time, on the day of receipt, or (ii) the 8ness Day immediately following the
day that such Borrower receives such notice, ihsuatice is not received prior to such time ondhg of receipt; providethat, if such LC
Disbursement is not less than $1,000,000, suchoBemr may, subject to the conditions to borrowingfegh herein, request in accordance
with Section 2.1 or 2.5 that such payment be fiednwith a Floating Rate Advance or Swingline Loaan equivalent amount and, to the
extent so financed, such Borrower’s obligation @kesuch payment shall be discharged and replacttelresulting Floating Rate
Advance or Swingline Loan. If such Borrower faibsrhake such payment when due, the Agent shallynetith Lender of the applicable
Disbursement, the payment then due from such Bardwrespect thereof and such Lender’'s Pro RaaaeShereof. Promptly following
receipt of such notice, each Lender shall pay éofthent its Pro Rata Share of the payment therfrdue such Borrower, in the same
manner as provided in Section 2.11 with respetbns made by such Lender (and Section 2.11 shially amutatis mutandis to the
payment obligations of the Lenders), and the Aglatl promptly pay to such Issuing Bank the amosotseceived by it from the Lenders.
Promptly following receipt by the Agent of any pagmt from such Borrower pursuant to this paragréph Agent shall distribute such
payment to such Issuing Bank or, to the extentltbatiers have made payments pursuant to this @golago reimburse
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such Issuing Bank, then to such Lenders and sstiinig Bank as their interests may appear. Any paymade by a Lender pursuant to
this paragraph to reimburse an Issuing Bank forladyisbursement (other than the funding of a Ft@pRate Advance or a Swingline
Loan as contemplated above) shall not constitligam and shall not relieve such Borrower of itsgdaion to reimburse such LC
Disbursement.

® Obligations Absolute Each Borrower’s obligation to reimburse LC Diskements as provided in paragraph (e) of this
Section shall be several, shall be absolute, uritondl and irrevocable, and shall be performeittyrin accordance with the terms of this
Agreement under any and all circumstances whats@akirrespective of (i) any lack of validity anferceability of any Letter of Credit or
this Agreement, or any term or provision thereii,any draft or other document presented undeettel of Credit proving to be forged,
fraudulent or invalid in any respect or any statentkerein being untrue or inaccurate in any resggi¢ payment by an Issuing Bank unt
a Letter of Credit against presentation of a dvaftither document that does not comply with thengeof such Letter of Credit, or (iv) any
other event or circumstance whatsoever, whethaposimilar to any of the foregoing, that mightt far the provisions of this Section,
constitute a legal or equitable discharge of, ovjgle a right of setoff against, such Borrower'$igdttions hereunder. None of the Agent,
the Lenders or the Issuing Banks, or any of threspective affiliates, directors, officers or emm@es, shall have any liability or
responsibility by reason of or in connection witle issuance or transfer of any Letter of Credary payment or failure to make any
payment thereunder (irrespective of any of theuchstances referred to in the preceding sentencajyoerror, omission, interruption, loss
or delay in transmission or delivery of any draftfice or other communication under or relatingng Letter of Credit (including any
document required to make a drawing thereundey)gamor in interpretation of technical terms or aonsequence arising from causes
beyond the control of the applicable Issuing Bgmkyidedthat the foregoing shall not be construed to exeuskssuing Bank from liabilit
to a Borrower to the extent of any direct damagssopposed to consequential damages, claims iaaespwhich are hereby waived by
each Borrower to the extent permitted by applicédld suffered by such Borrower that are causedumh Issuing Bank'’s failure to
exercise care when determining whether drafts émer @ocuments presented under a Letter of Credipty with the terms thereof. The
parties hereto expressly agree that, in the absarg®ss negligence or willful misconduct on ttaetpf an Issuing Bank (as finally
determined by a court of competent jurisdictiom)]ssuing Bank shall be deemed to have exercisedica@ach such determination. In
furtherance of the foregoing and without limitifigetgenerality thereof and subject to any non-wadévabovisions of the laws and/or other
rules to which a Letter of Credit is subject, tlatigs agree that, with respect to documents predevhich appear on their face to be in
substantial compliance with the terms of a LetfeCiedit, an Issuing Bank may, in its sole disametieither accept and make payment upon
such documents without responsibility for furth@vestigation, regardless of any notice or infororato the contrary, or refuse to accept
and make payment upon such documents if such dodsraee not in strict compliance with the termswéh Letter of Credit.

(9) Disbursement ProcedureBhe applicable Issuing Bank shall, promptly faling its receipt thereof, examine all
documents purporting to represent a demand for payomder a Letter of Credit. Such Issuing Bankl giiamptly notify the Agent and ti
applicable Borrower by telephone (confirmed bydelgy) of such demand for payment and whether such
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Issuing Bank has made or will make an LC Disbursdrtteereunder; providetthat any failure to give or delay in giving suchtioe shall
not relieve such Borrower of its obligation to réianse such Issuing Bank and the Lenders with ré$pemy such LC Disbursement.

(h) Interim Interest If an Issuing Bank shall make any LC Disbursemtr@n, unless the applicable Borrower shall
reimburse such LC Disbursement in full on the dateh LC Disbursement is made, the unpaid amourgahshall bear interest, for each
day from and including the date such LC Disbursdrieemade to but excluding the date that such Begraeimburses such LC
Disbursement, at the rate per annum then applidalffitoating Rate Advances; providttdt, if such Borrower fails to reimburse such LC
Disbursement when due pursuant to paragraph (@)o8ection, then Section 2.14 shall apply. Irdeaecrued pursuant to this paragraph
shall be for the account of such Issuing Bank, pitieat interest accrued on and after the datapfnent by any Lender pursuant to
paragraph (e) of this Section to reimburse suahingsBank shall be for the account of such Lendéhe extent of such payment.

() Cash Collateralizationlf any Default with respect to a Borrower shaltar and be continuing, on the Business Day
that such Borrower receives notice from the Agerthe Required Lenders (or, if the maturity of tlimns has been accelerated, Lenders
with LC Exposures representing greater than 50%etotal LC Exposure) demanding the deposit ofi cadlateral pursuant to this
paragraph, such Borrower shall deposit in an adoeith the Agent, in the name of the Agent andtf@ benefit of the Lenders, an amount
in cash equal to the portion of the LC Exposurefasich date attributable to Letters of Credit ébtor the account of such Borrower;
providedthat the obligation to deposit such cash collateiall become effective immediately, and such di¢pball become immediately
due and payable, without demand or other notiangfkind, upon the occurrence of any Default witspect to such Borrower described in
Sections 7.6 or 7.7. Such deposit shall be helthéyAgent as collateral for the payment and peréoree of the Obligations of such
Borrower under this Agreement. The Agent shall haxeusive dominion and control, including the esive right of withdrawal, over
such account. Other than any interest earned oimtkestment of such deposits, which investmentdi beamade at the option and sole
discretion of the Agent and at such Borrower’s askl expense, such deposits shall not bear inténéstest or profits, if any, on such
investments shall accumulate in such account. Meieguch account shall be applied by the Agent¢itoburse each Issuing Bank for LC
Disbursements under Letters of Credit issued ferattcount of such Borrower for which it has notrbembursed and, to the extent not so
applied, shall be held for the satisfaction of fatteimbursement obligations under Letters of Griedued for the account of such Borroy
or, if the maturity of the Loans has been accedgk@lbut subject to the consent of Lenders with Ipdsures representing greater than 50%
of the total LC Exposure), be applied to satistyestObligations of such Borrower under this Agreetnd any Borrower is required to
provide an amount of cash collateral hereunderrasut of the occurrence of a Default with resgecuch Borrower, such amount (to the
extent not applied as aforesaid) shall be retutoedich Borrower within three Business Days aftebafaults with respect to such
Borrower have been cured or waived. If at any tieecash collateral of any Borrower shall exceethgortion of the LC Exposure as of
such date attributable to Letters of Credit issioedhe account of such Borrower, the Agent shafila such excess funds to the payment of
such Borrower’s Obligations or (i) if no such Olaltgpns are then due and owing and no Default
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with respect to such Borrower shall exist, shd#aise such excess funds to such Borrower or i iSuch Obligations are outstanding
(other than contingent Obligations in respect dtérs of Credit which are fully collateralized),cbuexcess amount shall be released to
Borrower notwithstanding the existence of a Defaulespect of such Borrower.

)] Designation of Additional Issuing Bank&rom time to time, the Borrowers may by noticéht® Agent and the Lende
designate as additional Issuing Banks one or merelérs that agree to serve in such capacity asdgebbelow. The acceptance by a
Lender of any appointment as an Issuing Bank heleushall be evidenced by an agreement (an “ Igdank Agreemen?), which shall
be in a form satisfactory to the Borrowers andAbent, shall set forth the LC Commitment of sucimdler and shall be executed by such
Lender, the Borrowers and the Agent and, from dted the effective date of such agreement, (i) dueider shall have all the rights and
obligations of an Issuing Bank under this Agreeraamt the other Loan Documents and (ii) refereneesih and in the other Loan
Documents to the term “Issuing Bank” shall be degtoenclude such Lender in its capacity as anitgsBank.

2.7. Types of AdvancesRevolving Advances may be Floating Rate Advamedsurodollar Advances, or a combination
thereof, selected by the applicable Borrower iroadance with Sections 2.11 and 2.12. Swingline koaitl be Floating Rate Advances or
will bear interest at such other rate per annuishadl be agreed as provided in Section 2.5.

2.8. Facility Fee; Letter of Credit Fees; Redudt in Aggregate Commitment and Borrower Sublimits
28.1 Facility Fee Each of the lllinois Utilities and the Borroweagrees, severally and not jointly, to

pay to the Agent for the account of each Lendercdify fee (the “Facility Fee"at a per annum rate equal to, in the
of each lllinois Utility and Borrower, the ApplickbFee Rate for it on its Contribution Percentafyguch Lender’s
Commitment (whether used or unused) from and incfuthe Closing Date to and including the firstedfdllowing the
Closing Date (or, in the case of each lllinois igtjlits Accession Date) on which both the BorrovZgedit Exposure
and the Borrower Sublimit of such lllinois Utilir Borrower shall be zero or, in the case of atgdis Utility that
shall not have become a Borrower on or beforeitednniversary of the Closing Date, such firstigarsary, payable
quarterly in arrears on each Payment Date hereafittion the Commitment Termination Date, provitted, if any
Lender continues to have Revolving Credit Exposurtstanding hereunder after the termination o€asnmitment
(including, without limitation, during any periodn&n Loans or Letters of Credit may be outstandingiew Loans or
Letters of Credit may not be borrowed or issuecheder), then the Facility Fee shall continue @ on the
aggregate principal amount of the Revolving Cre&diposure of such Lender until such Lender ceashave any
Revolving Credit Exposure and shall be payableemahd.

2.8.2 Letter of Credit Feedach Borrower agrees, severally and not joinitywhe other Borrowers,
to pay (i) to the Agent for the account of
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each Lender a participation fee with respect tpaiicipations in Letters of Credit issued for #ezount of such
Borrower (the “LC Participation Fee”), which shaticrue at the Applicable Fee Rate on the averageataount of
that portion of such Lender’'s LC Exposure (exclgdimy portion thereof attributable to unreimburkéd
Disbursements) attributable to Letters of Creditied for the account of such Borrower during théogefrom and
including the Closing Date (or, in the case of eldlaipis Utility, its Accession Date) to but exaling the later of the
date on which such Lender's Commitment terminatesthe date on which such Lender ceases to have@ny
Exposure, and (ii) to each Issuing Bank a fronfegy which shall accrue at the rate or rates peumnseparately agre
upon between such Borrower and such Issuing Barth@average daily amount of the LC Exposure attable to
Letters of Credit issued by such Issuing Bank ligraccount of such Borrower (excluding any porttereof
attributable to unreimbursed LC Disbursements)rduthe period from and including the Closing Date in the case
of an Illinois Utility, its Accession Date) to bakcluding the later of the date of termination wéts Issuing Bank’s LC
Commitment and the date on which there ceases amyp&C Exposure attributable to Letters of Créshtied by such
Issuing Bank, as well as each Issuing Bank’s stahftges with respect to the issuance, amendmareya or
extension of any Letter of Credit issued by sualiitsg Bank for the account of such Borrower or pssing of
drawings thereunder. LC Participation Fees andtifigrfees accrued through and including the lagtafdvarch, June,
September and December of each year shall be magatihe third Business Day following such last,damnmmencing
on the first such date to occur after the Closirgelprovidedhat all such fees accrued for the account of amydver
shall be payable on the Availability Terminationt®for such Borrower and any such fees accruirey #fie
Availability Termination Date for such Borrower $Hae payable on demand. Any other fees payabénttssuing Ban
pursuant to this paragraph shall be payable prgnuptbn receipt of an invoice therefor.

2.8.3 Termination of and Reductions in Aggredadenmitment and Borrower Sublimit3he
Aggregate Commitment and the Commitment of eachdeewill automatically terminate on the Commitment
Termination Date. The Company may permanently redioe Aggregate Commitment and each Borrower,@r th
Company on its behalf, may permanently reducesipective Borrower Sublimit, in whole or in pagtably among the
Lenders in integral multiples of $5,000,000, upbteast ten (10) Business Days’ written noticett® Agent, which
notice shall specify the amount of any such reductprovided however, that (i) the amount of the Aggregate
Commitment may not be reduced below the Aggregai®mRing Credit Exposure and (ii) the Borrower Suoiit of any
Borrower may not be reduced below the Borrower €iexbosure of such Borrower.

2.9. Minimum Amount of Each Advanc&ach Eurodollar Advance shall be in the minimunoant of $5,000,000 (and in
multiples of $1,000,000 if in excess thereof), aadh
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Floating Rate Advance shall be in the minimum amafi$5,000,000 (and in multiples of $1,000,00tiexcess thereof), provided
however, that (i) any Floating Rate Advance may be in th@amnt of the Available Aggregate Commitment and @iy Floating Rate
Advance to a Borrower may be in the amount equtliedesser of the Available Aggregate Commitmert the amount by which the
Borrower Sublimit of such Borrower exceeds the Baer Credit Exposure of such Borrower

2.10. Optional Principal Payment&ach Borrower may from time to time pay, withpehalty or premium, all outstanding
Floating Rate Advances of such Borrower, or anyiporof such outstanding Floating Rate Advances, minimum aggregate amount of
$5,000,000 or any integral multiple of $1,000,00@xcess thereof, upon one (1) Business Day’s patice to the Agent. Each Borrower
may from time to time pay, subject to the paymdrany funding indemnification amounts required acon 3.4 but without penalty or
premium, all outstanding Eurodollar Advances oftsBorrower, or, in a minimum aggregate amount Q086,000 or any integral multiple
$1,000,000 in excess thereof, any portion of sudktanding Eurodollar Advances upon three (3) BesgrDays’ prior notice to the Agent.

2.11. Method of Selecting Types and Interesiddsrfor New Revolving AdvancesThe applicable Borrower shall select the
Type of each Revolving Advance and, in the cassach Revolving Eurodollar Advance, the Interestdeleapplicable thereto; providedat
there shall be no more than three (3) InteresoBsiin effect with respect to all of the Revolviogans of any single Borrower at any time,
unless such limit has been waived by the Agertsisale discretion. The applicable Borrower shiakdhe Agent irrevocable notice (a
“Borrowing Notice”) not later than 11:00 a.m. (N&m@rk time) on the Borrowing Date of each RevolviAgating Rate Advance and three
Business Days before the Borrowing Date for eacloRéng Eurodollar Advance, specifying:

(i) the Borrower requesting such Borrowing,

(il the Borrowing Date, which shall be a Business @éguch Advance,

(iii) the aggregate amount of such Advance,

(iv) the Type of Advance selected, and

(v) inthe case of each Eurodollar Advance, the Intd?esod applicable thereto.
The Agent shall provide written notice of each resgfifor borrowing under this Section 2.11 by 11a08@. (New York time) (or, if later, with
one hour after receipt of the applicable Borrowhafice from such Borrower) on each Borrowing Datedach Floating Rate Advance or on
the third Business Day prior to each Borrowing Dfateeach Eurodollar Advance, as applicable. Narlghan 1:00 p.m. (New York time) on
each Borrowing Date, each Lender shall make availiédRevolving Loan or Revolving Loans in Fedarabther funds immediately

available in New York to the Agent at its addrgsscified pursuant to Article XllIl. The Agent wilrpmptly make the funds so received from
the Lenders available to such Borrower at the Agaforesaid address.
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2.12. Conversion and Continuation of Qutstanditegolving Advances; No Conversion or ContinuatidiRevolving
Eurodollar Advances After DefaulRevolving Floating Rate Advances shall continsé&mating Rate Advances unless and until such
Revolving Floating Rate Advances are converted Regwolving Eurodollar Advances pursuant to thistl®ec2.12 or are repaid in accordat
with Section 2.10. Each Revolving Eurodollar Advarsball continue as a Eurodollar Advance untileghd of the then applicable Interest
Period therefor, at which time such Revolving Ewitad Advance shall be automatically converted iatBevolving Floating Rate Advance
unless (x) such Revolving Eurodollar Advance isvas repaid in accordance with Section 2.10 orl{g)applicable Borrower shall have gi
the Agent a Conversion/Continuation Notice (asrifibelow) requesting that, at the end of suchéstéPeriod, such Revolving Eurodollar
Advance continue as a Revolving Eurodollar Advaiacehe same or another Interest Period. Subjetttederms of Section 2.9, a Borrower
may elect from time to time to convert all or argrpof a Revolving Advance of any Type into anyestiiype or Types of Advancesiovidec
that any conversion of any Revolving Eurodollar Adege shall be made on, and only on, the last détyeofinterest Period applicable thereto.
Notwithstanding anything to the contrary contaiirethis Section 2.12, during the continuance ofedicdlt or an Unmatured Default wi
respect to a Borrower, the Agent may (or shalhatdirection of the Required Lenders), by noticettch Borrower, declare that no Revolving
Advance of such Borrower may be made, convertemntinued as a Eurodollar Advance. The applicaldedver shall give the Agent
irrevocable notice (a “Conversion/Continuation Met) of each conversion of a Revolving Advance or cardtion of a Revolving Eurodoll
Advance not later than 11:00 a.m. (New York timeleast one (1) Business Day, in the case of a@mion into a Revolving Floating Rate
Advance, or three (3) Business Days, in the caseaoihversion into or continuation of a Revolvingrédollar Advance, prior to the date of
the requested conversion or continuation, spedfyin

(i) the requested date, which shall be a Businessd@ayich conversion or continuation,
(i) the aggregate amount and Type of the Advance tmbeerted or continued, and

(i) the amount of the Advance to be converted intoomtinued as a Eurodollar Advance and the duratfcheInterest Peric
applicable thereto.

This Section shall not apply to Swingline Loansjeskhmay not be converted or continued.

2.13. Interest Rates, etEach Floating Rate Advance shall bear interesheroutstanding principal amount thereof, for each
day from and including the date such Advance isemads automatically converted from a EurodollaivAnce into a Floating Rate Advance
pursuant to Section 2.12, to but excluding the dasepaid or is converted into a Eurodollar Adearpursuant to Section 2.12, at a rate per
annum equal to the Floating Rate for such day. Gésum the rate of interest on that portion of Adyance maintained as a Floating Rate
Advance will take effect simultaneously with eattacge in the Alternate Base Rate. Each EurodolivaAce shall bear interest on the
outstanding principal amount thereof from and idaotg the first day of each Interest Period appliedbereto to (but not including) the ear
of the last day of such Interest Period or the dasepaid in accordance with Section 2.10 atHueodollar Rate determined by the Agent as
applicable to such Eurodollar Advance based upon
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the applicable Borrower’s selections under Sectihfg and 2.12 and otherwise in accordance witlettmas hereof.

2.14. Rates Applicable After DefaulDuring the continuance of a Default with resgeciny Borrower, the Required Lenders
may, at their option, by notice to such Borrowehigh notice may be revoked at the option of theuReg Lenders notwithstanding any
provision of Section 8.2 requiring unanimous consérthe Lenders to changes in interest rates)adethat (i) each Eurodollar Advance s
bear interest for the remainder of the applicabterest Period at the rate otherwise applicablindwwuch Interest Period plus 2% per annum
and (ii) each Floating Rate Advance shall bear@sieat a rate per annum equal to the Floating Ratffect from time to time plus 2% per
annum, providedhat, during the continuance of a Default with exggo any Borrower under Section 7.6 or 7.7, therest rates set forth in
clauses (i) and (ii) above shall be applicablelitddvances, fees and other Obligations of suchr®w@er hereunder without any election or
action on the part of the Agent or any Lender.

2.15. Funding of Loans; Method of PaymeAtl payments of the Obligations hereunder shalhtade, without setoff,
deduction or counterclaim, in immediately availatleds to the Agent at the Agesitiddress specified pursuant to Article Xlll, onay othe
Lending Installation of the Agent specified in wrg by the Agent, by 12:00 noon (New York time)tbe date when due and shall be applied
ratably by the Agent among the Lenders. Each payalivered to the Agent for the account of any demnshall be delivered promptly by !
Agent to such Lender in the same type of fundstti@idgent received at its address specified patsieaArticle Xlll or at any Lending
Installation specified in a notice received by &went from such Lender. The Agent is hereby autteatito charge the account of any
Borrower maintained with JPMCB for each paymenpriricipal, interest and fees owed by such Borroageit becomes due hereunder.

2.16. Noteless Agreement; Evidence of Indebtesin@ Each Lender shall maintain in accordancénitg usual practice an
account or accounts evidencing the indebtednesaaif Borrower to such Lender resulting from eachnbmade by such Lender to such
Borrower from time to time, including the amounfgpadncipal and interest payable and paid to suehder from time to time hereunder.

(i) The Agent shall also maintain accounts in whichviit record (a) the date and the amount of eachnLo®de to eac
Borrower hereunder, the Type thereof and the IstePeriod (in the case of a Eurodollar Advancehwéspect thereto, (
the amount of any principal or interest due andapé#gy or to become due and payable from each Borrtaveach Lends
hereunder, (c) the effective date and amount oh esgsignment Agreement delivered to and accepted pyrsuant t
Section 12.3 and the parties thereto, (d) the amofiany sum received by the Agent hereunder fracheBorrower ar
each Lendes share thereof, and (e) all other appropriatetsi@nid credits as provided in this Agreement, iiclg, withou
limitation, all fees, charges, expenses and interes

(i) The entries maintained in the accounts maintaingdyant to paragraphs (i) and (ii) above shall tima facie evidenc:
absent manifest error of the existence and amonintke Obligations therein recorded; provided however, that the
failure .
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of the Agent or any Lender to maintain such accoontany error therein shall not in any mannercaffiee obligation of
such Borrower to repay the Obligations in accoréanith their terms

(iv) Any Lender may request that its Loans be evidefnged promissory note in substantially the form ghibit E (a “Note”).
In such event, the applicable Borrower shall prepaxecute and deliver to such Lender such Notalgayto the order
such Lender. Thereafter, the Loans evidenced bly Blate and interest thereon shall at all timesofptd any assignme
pursuant to Section 12.3) be represented by ongooe Notes payable to the order of the payee ndhezdin, except to tl
extent that any such Lender subsequently retumpsiach Note for cancellation and requests that &oems once again
evidenced as described in paragraphs (i) andh@ye.

2.17. Telephonic NoticesEach Borrower hereby authorizes the Lenders lamd\gent to extend, convert or continue
Advances, effect selections of Types of Advancestariransfer funds based on telephonic noticeserbgdany person or persons the Agent
or any Lender in good faith believes to be actindgehalf of such Borrower, it being understood thatforegoing authorization is specifice
intended to allow Borrowing Notices and Converditoritinuation Notices to be given telephonicallyckE&orrower agrees to deliver
promptly to the Agent a written confirmation, signey an Authorized Officer, if such confirmationrequested by the Agent or any Lender,
of each telephonic notice. If the written confirmatdiffers in any material respect from the actiaken by the Agent and the Lenders, the
records of the Agent and the Lenders shall govbser@ manifest error.

2.18. Interest Payment Dates; Interest and FeésBinterest accrued on each Floating Rate Advanak Isé payable in
arrears on each Payment Date, commencing withiftestich date to occur after the Closing Dateaimy date on which such Floating Rate
Advance is prepaid, whether due to acceleratiostloerwise, and at maturity. Interest accrued ohpbaion of the outstanding principal
amount of any Floating Rate Advance converted anEurodollar Advance on a day other than a Paymatg shall be payable on the date of
conversion. Interest accrued on each Eurodollarafdde shall be payable on the last day of eachcaiyhéi Interest Period, on any date on
which the Eurodollar Advance is prepaid, whethenbgeleration or otherwise, and at maturity. Irdeeecrued on each Eurodollar Advance
having an Interest Period longer than three mositladl also be payable on the last day of each t#meah interval during such Interest
Period. Interest accrued on each Swingline Loail Bhgayable on the day that such Loan is requindek repaid. Interest accrued on any
Advance that is not paid when due shall be payabldemand and on the date of payment in full. &seon Eurodollar Advances and fees
hereunder shall be calculated for actual days ethps the basis of a 360-day year. Interest ortiRlp&ate Advances shall be calculated for
actual days elapsed on the basis of a 365/366-ely interest shall be payable for the day an Adeasimade but not for the day of any
payment on the amount paid if payment is receivéat o 12:00 noon (New York time) at the placepafyment. If any payment of principal
of or interest on an Advance, any fees or any adh@sunts payable to the Agent or any Lender hemustthll become due on a day which is
not a Business Day, such payment shall be madieeonetxt succeeding Business Day and, in the casencipal payment, such
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extension of time shall be included in computinigiast, fees and commissions in connection with gayment.

2.19. Notification of Advances, Interest Rafesepayments and Commitment Reductions; Availabiftiyoans. Promptly
after receipt thereof, the Agent will notify eaclrider in writing of the contents of each Aggredgadsenmitment or Borrower Sublimit
reduction notice, Borrowing Notice, Conversion/Gounéation Notice, and repayment notice receivedt iiereunder. The Agent will notify tl
applicable Borrower and each Lender of the intargst applicable to each Revolving Eurodollar Ads&apromptly upon determination of
such interest rate and will give each Borrower each Lender prompt notice of each change in theridte Base Rate.

2.20. Lending InstallationsEach Lender may book its Loans at any Lendintallagion selected by such Lender and may
change its Lending Installation from time to tinAdl. terms of this Agreement shall apply to any stemding Installation and the Loans and
any Notes issued hereunder shall be deemed headddbyLender for the benefit of any such Lendingelfetion. Each Lender may, by written
notice to the Agent and the Borrowers in accordavitie Article XllI, designate replacement or addital Lending Installations through wh
Loans will be made by it and for whose account Lpayments are to be made.

2.21. NonrReceipt of Funds by the Agentnless the applicable Borrower or a Lender, asctise may be, notifies the Agent
prior to the date (or, in the case of a Lender wépect to a Revolving Floating Rate Advance uiSiation 2.11, prior to the time) on which
it is scheduled to make payment to the Agent ah(the case of a Lender, the proceeds of a Loamppayment under Section 2.5(d) or 2.6
(e) or (i) in the case of a Borrower, a paymenpmafcipal, interest or fees to the Agent for tise@unt of the Lenders, that it does not inter
make such payment, the Agent may assume that sychgmt has been made. The Agent may, but shalienobligated to, make the amount
of such payment available to the intended recigienéliance upon such assumption. If such Lendeuoh Borrower, as the case may be, has
not in fact made such payment to the Agent, thipiett of such payment shall, on demand by the Agepay to the Agent the amount so
made available together with interest thereon speet of each day during the period commencindgierdate such amount was so made
available by the Agent until the date the Agenbxexs such amount at a rate per annum equal fa (R case of payment by a Lender, the
Federal Funds Effective Rate for such day for ttst three days and, thereafter, the interestappdicable to the relevant Loan or (y) in the
case of payment by a Borrower, the interest rapdiGgble to the relevant Loan.

2.22. Replacement of Lenddf any Borrower is required pursuant to Sectich, 3.2 or 3.5 to make any additional paymer
any Lender or if any Lender’s obligation to makecontinue, or to convert Floating Rate Advances,ifurodollar Advances shall be
suspended pursuant to Section 3.3 (any Lenderfscied an “Affected Lender”), the Borrowers maycglé such amounts continue to be
charged or such suspension is still effectiveetmtnate or replace the Commitment of such Affettedder, providedhat no Default or
Unmatured Default shall have occurred and be caoimtinat the time of such termination or replacemantl_provided furtherthat,
concurrently with such termination or replacemétf the Affected Lender is being replaced, aretbank or other entity which is
reasonably satisfactory to the Borrowers and thenAghall agree, as of such date, to purchaseaftr at face amount the
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Revolving Credit Exposure of the Affected Lendergquant to an Assignment Agreement substantialthénform of Exhibit C and to become
a Lender for all purposes under this Agreementtarassume all obligations of the Affected Lendebéaerminated as of such date and to
comply with the requirements of Section 12.3 atile to assignments, and (ii) each Borrower stmfltp such Affected Lender in
immediately available funds on the day of suchaepinent (A) all interest, fees and other amourss #tcrued but unpaid to such Affected
Lender by such Borrower hereunder to and inclutliegdate of termination, including without limitati payments due to such Affected
Lender under Sections 3.1, 3.2 and 3.5, and (Bnaount, if any, equal to the payment which wouldehlaeen due to such Lender on the day
of such replacement under Section 3.4 had the Lofssch Affected Lender been prepaid on such @dkesr than sold to the replacement
Lender, in each case to the extent not paid byptinehasing lender and (iii) if the Affected Lendebeing terminated, each Borrower shall
pay to such Affected Lender all Obligations duerfreuch Borrower to such Affected Lender (including amounts described in the
immediately preceding clauses (i) and (ii) plus ébéstanding principal balance of such Affectedders Advances and the amount of such
Lender’s funded participations in unreimbursed LiSHDrsements). Notwithstanding the foregoing, tber@wvers may not terminate the
Commitment of an Affected Lender if, after givinffeet to such termination, (x) the Aggregate ReurigvCredit Exposure would exceed the
Aggregate Commitment, or (y) the Borrower Credip&sure of any Borrower would exceed the Borroweslighit of such Borrower.

2.23. Extension of Illinois Utility Maturity Dat. (a) Any lllinois Utility that is a Borrower maypy notice (a “Borrower
Maturity Date Extension Request”) to the Agent (@hshall promptly deliver a copy to each of the dexns) given not less than 45 days and
not more than 60 days prior to the then-currentuviigt Date with respect to such Borrower requesgxdension of such Maturity Date with
respect to such Borrower to a date 364 days aftdr Maturity Date (the Maturity Date in effect prio any such extension being called the
“Existing Maturity Date” with respect to such Bower) and on or prior to (but in no event after) @@mmitment Termination Date. Each
Lender shall, by notice to such applicable Borrowmea the Agent given not later than theday after the date of the Agent’s receipt of such
Borrower’s Borrower Maturity Date Extension Requestvise such applicable Borrower whether or nagiees to the requested extension
(each Lender agreeing to a requested extension balled a “Consenting Lendeahd each Lender declining to agree to a requestedsor
being called a “Declining Lender”). Any Lender theits not so advised such applicable Borrower amd\tfent by such day shall be deemed
to have declined to agree to such extension artllsha Declining Lender. If Lenders constitutitng tRequired Lenders shall have agreec
Borrower Maturity Date Extension Request, thenNfaurity Date with respect to the applicable Boreswhall, as to both the Consenting
Lenders and the Declining Lenders, be extendedaaate 364 days after the Existing Maturity Daitd wespect to such Borrower; provided
that the Maturity Date with respect to a Borrowleallsin no event be extended beyond the Commitiienhination Date. Notwithstanding
the foregoing, no extension of the Maturity Datéwespect to any Borrower pursuant to this pagtyshall become effective unless (i) the
Agent shall have received documents consistenttiwike delivered with respect to such Borrower pamsto Sections 4.1.1 through 4.1.3
and Sections 4.3.1 through 4.3.3, giving effecuoh extension and (ii) on the Existing Maturityt®applicable to such Borrower, the
conditions set forth in Sections 4.4.1 and 4.4a&lld¥e satisfied with respect to such Borrower ljvatl references in Sections 5.5 and 5.7 to
“the date of this
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Agreement” being deemed to be references to suishiitk Maturity Date), and the Agent shall haveeiged a certificate to that effect dated
such date and executed by the chief financial effithe controller or the treasurer of such Bormowe

(b) In the event that the Agent shall have netia certificate executed by the chief financiéiter, the controller or the
treasurer of any lllinois Utility to the effect theuch Illinois Utility has received all regulatoapprovals required to permit it to borrow and
participate under this Agreement through the Commmiitt Termination Date (and attaching all such apgis), the Maturity Date with

respect to such lllinois Utility shall be extendedhe Commitment Termination Date effective athefdate such certificate is received by
the Agent.

ARTICLE Il
YIELD PROTECTION; TAXES

3.1 Yield ProtectionIf, on or after the Closing Date, the adoptioran§ law or any governmental or quasi-governmenial
regulation, policy, guideline or directive (whethmrnot having the force of law), or any changariy such law, rule, regulation, policy,
guideline or directive or in the interpretationamministration thereof by any governmental or cug@siernmental authority, central bank or
comparable agency charged with the interpretaticadministration thereof, or compliance by any Lemar applicable Lending Installation
with any request or directive (whether or not hguine force of law) of any such authority, centrahk or comparable agency:

3.1.1 subjects any Lender or any applicable lrepthstallation to any Taxes, or changes the hbafsis
taxation of payments (other than with respect tolided Taxes) to any Lender in respect of its Eallad Loans, or

3.1.2 imposes or increases or deems applicallesserve, assessment, insurance charge, special
deposit or similar requirement against assetsegpdits with or for the account of, or credit exted by, any Lender or
any applicable Lending Installation (other tharerges and assessments taken into account in dategthe interest
rate applicable to Eurodollar Advances), or

3.1.3 imposes any other condition the resullaith is to increase the cost to any Lender or any
applicable Lending Installation of making, fundiogmaintaining its Commitment or Eurodollar Loamgeduces any
amount receivable by any Lender or any applicaleleding Installation in connection with its Commitmer
Eurodollar Loans or requires any Lender or anyiapple Lending Installation to make any paymentaiated by
reference to the amount of Commitment or Euroddltzans held or interest received by it, by an amoa@emed
material by such Lender,
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and the result of any of the foregoing is to inseethe cost to such Lender or applicable Lendistallation of making or maintaining its
Commitment or Eurodollar Loans or to reduce tharreteceived by such Lender or applicable Lendirggdllation in connection with such
Commitment or Eurodollar Loans, then, within 15 slaj demand, accompanied by the written statengeptired by Section 3.6, by such
Lender, the Borrowers shall pay such Lender suditiadal amount or amounts as will compensate duaider for such increased cost or
reduction in amount received.

3.2. Changes in Capital Adequacy Regulatidhs Lender determines the amount of capital ireguor expected to be
maintained by such Lender, any Lending Installatbeuch Lender or any corporation controlling suemder is increased as a result of a
Change, then, within 15 days of demand, accompdnjigte written statement required by Section By6such Lender, the Borrowers shall
pay such Lender the amount necessary to compefasatey shortfall in the rate of return on the pamtof such increased capital which such
Lender determines is attributable to this AgreemigmRevolving Credit Exposure or its Commitmeatdunder (after taking into account
such Lender’s policies as to capital adequacy)af@e” means (i) any change after the Closing Dathé Risk-Based Capital Guidelines or
(i) any adoption of, or change in, or change ia ititerpretation or administration of any other |gavernmental or quasi-governmental rule,
regulation, policy, guideline, interpretation, dredtive (whether or not having the force of laviteathe Closing Date which affects the
amount of capital required or expected to be maiathby any Lender or any Lending Installation oy aorporation controlling any Lender.
“Risk-Based Capital Guidelines” means (i) the rislsed capital guidelines in effect in the Uniteat&t on the Closing Date, including
transition rules, and (ii) the corresponding cdpitgulations promulgated by regulatory authoribesside the United States implementing the
July 1988 report of the Basle Committee on BanlRegulation and Supervisory Practices Entitled ‘fimional Convergence of Capital
Measurements and Capital Standards,” includingsttian rules, and any amendments to such regustidiopted prior to the Closing Date.

3.3. Availability of Types of Advancedf (x) any Lender determines that maintenancisdEurodollar Loans at a suitable
Lending Installation would violate any applicabdevl rule, regulation, or directive, whether or having the force of law, or (y) the Required
Lenders determine that (i) deposits of a type aatunty appropriate to match fund Eurodollar Advaesiare not available or (ii) the interest
rate applicable to Eurodollar Advances does notirately reflect the cost of making or maintainingr@dollar Advances, or (iii) no
reasonable basis exists for determining the EuladBase Rate, then the Agent shall suspend thiahiligy of Eurodollar Advances and
require any affected Eurodollar Advances to beitkpaconverted to Floating Rate Advances on tispeetive last days of the then current
Interest Periods with respect to such Loans orimvihich earlier period as required by law, subijet¢he payment of any funding
indemnification amounts required by Section 3.4.

3.4. Funding Indemnificationlf any payment of a Eurodollar Advance occursaatate which is not the last day of the
applicable Interest Period, whether because ofl@at®n, prepayment or otherwise, or a EuroddNdvance is not made or continued, a
Floating Rate Advance is not converted into a Eallad Advance, on the date specified by the apple®&orrower for any reason other than
default by the Lenders, or a Eurodollar Advanceasprepaid on the date specified by such Borrdaieany reason, such Borrower will
indemnify
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each Lender for any loss or cost incurred by itltesy therefrom, including, without limitation, gross or cost in liquidating or employing
deposits acquired to fund or maintain such Eured@ldvance.

3.5.

(i)

(ii)

(iii)

(iv)

Taxes

All payments by any Borrower to or for the accoahtiny Lender or the Agent hereunder or under aote$hall be mac
free and clear of and without deduction for any alidraxes. If a Borrower shall be required by leawdeduct any Tax
from or in respect of any sum payable hereundesumph Borrower to any Lender or the Agent, (a) i@ payable shall |
increased as necessary so that after making alliresj deductions (including deductions applicatdeatiditional surr
payable under this Section 3.5) such Lender oAthent (as the case may be) receives an amount amtted sum it woul
have received had no such deductions been madajgh)Borrower shall make such deductions, (c) &arhower shall pa
the full amount deducted to the relevant authdritaccordance with applicable law and (d) such &ear shall furnish t
the Agent the original copy of a receipt evidencpayment thereof or, if a receipt cannot be obthindgth reasonab
efforts, such other evidence of payment as is resdy acceptable to the Agent, in each case wiB0irdays after su
payment is made.

In addition, the Borrowers severally agree to pay present or future stamp or documentary taxesamydother excise
property taxes, charges or similar levies whiclsearfirom any payment made hereunder or under ang biofrom th
execution or delivery of, or otherwise with respictthis Agreement or any Note (“Other Taxes”).

The Borrowers shall indemnify the Agent and eachdeg for the full amount of Taxes or Other Taxel(iding, withou
limitation, any Taxes or Other Taxes imposed on @m® payable under this Section 3.5) paid by therAgr such Lend
and any liability (including penalties, interestdaexpenses) arising therefrom or with respect tbef@ayments due unc
this indemnification shall be made within 30 daygshe date the Agent or such Lender makes demagréftir pursuant
Section 3.6.

Each Lender that is not incorporated under the lafMhe United States of America or a state thefeath a “NondJ.S.
Lender”) agrees that it will, not more than ten Businessdaifyer the date on which it becomes a party t® Mgreemer
(but in any event before a payment is due to ietweder), (i) deliver to the Borrowers and the Agevd duly complete
copies of United States Internal Revenue ServiaenR&/-8BEN or W8ECI, certifying in either case that such Lend:
entitled to receive payments under this Agreemaettiout deduction or withholding of any United Statiederal incorr
taxes, or (ii) in the case of a N&@hS. Lender that is fiscally transparent, deliveithe Borrowers and the Agent a Un
States Internal Revenue Form W-8IMY together with applicable accompanying forms, W-8 or9\Vas the case may
and certify that it is entitled to an exemptionnfrdJnited States withholding tax. Each Non-U.S. .
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v)

(vi)

(Vi)

Lender further undertakes to deliver to each ofBberowers and the Agent (x) renewals or additiamtgdies of such for
(or any successor form) on or before the dateghel form expires or becomes obsolete, and (y) tiféeesoccurrence of a
event requiring a change in the most recent forondetivered by it, such additional forms or amendtad¢hereto as may
reasonably requested by the Borrowers or the Agdlhforms or amendments described in the precediegtence shi
certify that such Lender is entitled to receivermpants under this Agreement without deduction ohkgtding of any Unite
States federal income taxasmlessan event (including without limitation any change treaty, law or regulation) h
occurred prior to the date on which any such dejiveould otherwise be required which renders atlhsforms inapplicab
or which would prevent such Lender from duly contipg and delivering any such form or amendment wétpect to it ar
such Lender advises the Borrowers and the Agerttitha not capable of receiving payments withony aleduction ¢
withholding of United States federal income tax

For any period during which a Nd-S. Lender has failed to provide any Borrower vath appropriate form pursuant
clause (iv) above (unless such failure is due thange in treaty, law or regulation, or any chaimgthe interpretation
administration thereof by any governmental autlgpritccurring subsequent to the date on which such-WlS. Lende
became a party to this Agreement), such No&: Lender shall not be entitled to indemnificatimder this Section 3.5 w
respect to Taxes imposed by the United Statesjgedv¥hat, should a Not).S. Lender which is otherwise exempt fron
subject to a reduced rate of withholding tax becamigject to Taxes because of its failure to delavéorm required und
clause (iv) above, each Borrower shall take suepssas such Non-U.S. Lender shall reasonably retuessist such Non-
U.S. Lender to recover such Taxes.

Any Lender that is entitled to an exemption fromreduction of withholding tax with respect to payrtse under thi
Agreement or any Note pursuant to the law of amgvemnt jurisdiction or any treaty shall deliverttee Borrowers (with
copy to the Agent), at the time or times prescribgdapplicable law, such properly completed andceterl documentatic
prescribed by applicable law as will permit suckimpeants to be made without withholding or at a reduate.

If the U.S. Internal Revenue Service or any ottmregnmental authority of the United States or atheobcountry or ar
political subdivision thereof asserts a claim ttie Agent did not properly withhold tax from amaaipaid to or for th
account of any Lender (because the appropriate ¥eaimnot delivered or properly completed, becausk ender failed |
notify the Agent of a change in circumstances whihdered its exemption from withholding ineffeetivor for any othe
reason), such Lender shall indemnify the Agentyfditir all amounts paid, directly or indirectly, iie Agent as ta
withholding therefor, or otherwise, including paied and interest, and including taxes imposed my jarisdiction ol
amounts payable to the Agent under this subsedtigether with all reasonable costs and expensatedethereto (includir
attorneys’ fees and .
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time charges of attorneys for the Agent, whichratgs may be employees of the Agent). The obligatiof the Lende
under this Section 3.5(vii) shall survive the paninaf the Obligations and termination of this Agremt

3.6. Lender Statements; Survival of IndemniBach Lender shall deliver a written statemergush Lender to the applicable
Borrower (with a copy to the Agent and each appliedorrower) as to the amount due, if any, undsatin 3.1, 3.2, 3.4 or 3.5. Such written
statement shall set forth in reasonable detait#beulations upon which such Lender determined sucbunt and shall be final, conclusive
and binding on such Borrower in the absence of faanérror, and upon reasonable request of sucto®er, such Lender shall promptly
provide supporting documentation describing anéilddence of the applicable event giving rise tchsamount to the extent not inconsistent
with such Lender’s policies or applicable law. Datmation of amounts payable under such Sectioesmmection with a Eurodollar Loan
shall be calculated as though each Lender funddglitodollar Loan through the purchase of a depdsite type, currency and maturity
corresponding to the deposit used as a referembet@mmining the Eurodollar Rate applicable to duchn, whether in fact that is the case or
not. Unless otherwise provided herein, the amopetified in the written statement of any Lenderlighea payable on demand after receipt by
the applicable Borrower of such written statem&he obligations of each Borrower under Sections 34, 3.4 and 3.5 shall survive paym
of the Obligations and termination of this Agreeinen

3.7. Alternative Lending Installatiofio the extent reasonably possible, each Lendef dbsignate an alternate Lending
Installation with respect to its Eurodollar Loangéduce any liability of the Borrowers to such denunder Sections 3.1, 3.2 and 3.5 or to
avoid the unavailability of Eurodollar Advances en&ection 3.3, so long as such designation isimtite judgment of such Lender,
disadvantageous to such Lender. A Lender’s des@naf an alternative Lending Installation shalt affect the Borrowers’ rights under
Section 2.22 to replace a Lender.

3.8. Allocation of Amounts Payable Among BorresveEach amount payable by “the Borroweusider this Article shall be ¢
obligation of, and shall be discharged (a) to tktemt arising out of acts, events and circumstanglesed to a particular Borrower, by such
Borrower and (b) otherwise, by all the lllinois littes and all the Borrowers, with each of themnigeseverally liable for its Contribution
Percentage of such amount.

ARTICLE IV
CONDITIONS PRECEDENT
4.1. Closing Date The Closing Date shall occur and the Credit Agrest shall become effective on the date on whicih e
the following conditions precedent is satisfied {@ived in accordance with Section 8.2) and the®wers deliver to the Agent the items
specified below:
411 Copies of the articles or certificaterafdarporation of each Borrower, together with all

amendments thereto, certified by the secretarynasaistant secretary of such Borrower, and &ficatg of good
standing

40




with respect to each Borrower from the approprigeernmental officer in its jurisdiction of incongadion.

41.2 Copies, certified by the Secretary or #tssit Secretary of each Borrower, of its by-laws ah
its Board of Directors’ resolutions and of resada or actions of any other body authorizing thecexion of the Loan
Documents to which such Borrower is a party.

4.1.3 An incumbency certificate, executed byS$eretary or Assistant Secretary of each Borrower,
which shall identify by name and title and bearghgnatures of the Authorized Officers and any otficers of such
Borrower authorized to sign the Loan Documents lictv such Borrower is a party, upon which certiféicthe Agent
and the Lenders shall be entitled to rely untibmfied of any change in writing by such Borrower.

41.4 Evidence satisfactory to the Agent thath@ Existing Amended Five-Year Credit Agreement
shall have been or shall simultaneously with ttieatifzeness of this Agreement on the Closing Datésbminated
(except for those provisions that expressly surtietermination thereof), and all loans and lsttErcredit outstandin
if any, and other amounts owed to the lenders entsgthereunder shall have been, or shall simwdtasig with the
effectiveness of this Agreement be, paid or terteitian full, and (ii) the Amended Multi-Borrower €tit Agreement
shall have become effective.

4.2. Effectiveness of Lender Obligations as és@urces and CILCORPThe obligations of the Lenders and the IssuingkBa
to make Credit Extensions hereunder to Resourc€$LaORP shall not become effective until the dattevhich each of the following
conditions precedent with respect to such Borrawsatisfied (or waived in accordance with Sec8a2) and such Borrower delivers to the
Agent the items specified below:

421 A certificate, signed by the Chairman,eEiixecutive Officer, President, Executive Vice
President, Chief Financial Officer, any Senior VRresident, any Vice President or the Treasursuoi Borrower,
stating that on the Closing Date (a) no Defaultomatured Default in respect of such Borrower hasuged and is
continuing, and (b) all of the representations wadanties of such Borrower in Article V and in baollateral
Document to which such Borrower is a party shalirbe and correct in all material respects as ohglate except to
the extent any such representation or warrantiated to relate solely to an earlier date, in whiake such
representation or warranty shall have been truecangct on and as of such earlier date.

4.2.2 Written opinions of such Borrowgicounsel, in form and substance satisfactoryeidAtent anc
addressed to the Lenders, in substantially the fafrEexhibits A.1 and A.2, and the written opiniohoounsel for the
lllinois Utilities, in form and substance satisfact to the Agent and addressed to the Lendersjhatantially the form
of Exhibit A.3.
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4.2.3 Delivery of copies of such Borrower’s riggd regulatory authorizations identified on ScHedy
if any.

42.4 Any Notes of such Borrower requested bydegs pursuant to Section 2.16 payable to the afder
each such requesting Lender.

4.2.5 Written money transfer instructions oftsBorrower, in substantially the form of Exhibit4or
D.5, as applicable, addressed to the Agent anadigy an Authorized Officer, together with suchesttelated money
transfer authorizations as the Agent may have redsp requested.

4.2.6 All documentation and other information that anyter shall reasonably have requested in re:
of such Borrower in order to comply with its onggiobligations under applicable “know your customamd anti-
money laundering rules and regulations, includmgWSA Patriot Act.

4.2.7 In the case of Resources, the Agent bhak received (i) counterparts of the Resourcemtechl
Agency Agreement and each Resources Mortgage adabuéed and delivered by the record owner of eazdoRrces
Mortgaged Property, (ii) a policy or policies dfd@iinsurance issued by a nationally recognizéel itisurance company
insuring the Lien of each such Resources Mortgage\alid first Lien on the Resources MortgagedBrty described
therein, free of any other Liens except as expygssimitted by the applicable Resources Mortgaggether with such
endorsements, coinsurance and reinsurance as #rd Agy reasonably request, and (iii) such sunaystracts, legal
opinions, abstracts of title and other documenthagf\gent may reasonably request with respeatycsach Resources
Mortgage or Resources Mortgaged Property.

4.2.8 In the case of CILCORP, the Agent shaleh@ceived from CILCORP a counterpart of the
CILCORP Pledge Agreement Supplement duly executdddalivered on behalf of CILCORP and evidence tiain
receipt of such counterpart the Obligations of GORP shall be “Additional Debt Obligations” undeetGILCORP
Pledge Agreement.

429 Such other documents as any Lender opiiesel may have reasonably requested.

4.3. Accession DatesThe Accession Date for any lllinois Utility shalbt occur, and the obligations of the Lenderstaed
Issuing Banks to make Credit Extensions hereuralsuch Illinois Utility shall not become effectivantil the date on which each of the
following conditions precedent is satisfied (or wead in accordance with Section 8.2) with respestuich Illinois Utility and such lllinois
Utility delivers to the Agent the items specifieeldow:

43.1 A certificate, signhed by the Chairman, Chief Exa@iOfficer, President, Executive Vice Presid

Chief Financial Officer, any Senior Vice Presideaty Vice President or the Treasurer of such lifindtility, stating
that on the applicable Accession Date (a) no DéefauUnmatured Default in
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respect of such lllinois Utility has occurred asatontinuing (with compliance with Section 6.12€¥ry determined for
purposes of this Section 4.3.1 as if Section 6.8 applicable to such lllinois Utility on andefthe Closing Date),
and (b) all of the representations and warrantiesioh lllinois Utility in Article V and in each Qlateral Document to
which such lllinois Utility is a party shall be gwand correct in all material respects as of saté except to the extent
any such representation or warranty is statedlabersolely to an earlier date, in which case seghesentation or
warranty shall have been true and correct on amd sisch earlier date.

4.3.2 Written opinions of such lIllinois Utility’counsel, in form and substance satisfactoryedAtien
and addressed to the Lenders, in substantiallfotine of Exhibits A.4 and A.5.

4.3.3 Delivery of copies of such lllinois Utjlis required regulatory authorizations identified o
Schedule 4.

4.3.4 Any Notes of such lllinois Utility requestby Lenders pursuant to Section 2.16 payableeto t
order of each such requesting Lender.

4.3.5 Written money transfer instructions offtsllinois Utility, in substantially the form of Enibit
D.1, D.2 or D.3, as applicable, addressed to thenAgnd signed by an Authorized Officer, togethi#h wuch other
related money transfer authorizations as the Ageyt have reasonably requested.

4.3.6 In the case of CILCO, the Agent shall haaceived:

() The CILCO Credit Agreement Bond in the aggregatincipal amount equal to CILCO’s
Borrower Sublimit as of the Accession Date.

(i) A certificate of a duly authorized officer ttie CILCO Trustee, certifying that the CILCO
Credit Agreement Bond has been authenticated amatstanding under the CILCO Indenture.

(iii) A certificate of a duly authorized officer @ILCO certifying that attached thereto is (x) a
true, correct and complete copy of the CILCO Indemtas amended and supplemented by supplemental
indentures, including the CILCO Supplemental Indest omitting copies of supplemental indentures tha
provide solely for the establishment and issuarigadicular series of bonds or the addition ofgedy, (y)

a listing of the supplemental indentures curreintlgffect and confirming that the supplemental mdees
specifically identified in such list as having arded or modified the terms of the CILCO Indenture as
theretofore in effect (as opposed to merely esthinlg series of bonds or adding property) are thg o
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supplemental indentures or other instruments iectthat have so amended or modified the CILCO
Indenture and (z) a complete and correct copy®fdh. CO Supplemental Indenture.

(iv) The CILCO Bond Delivery Agreement, executed aelivered by CILCO.

(v) Evidence that, after giving effect to the issca of the CILCO Credit Agreement Bond, there
is at least $25,000,000 of issuance availabilitserrthe CILCO Indenture (giving effect to any apable
“net earnings certificate” requirement) based ufmoperty additions" (as defined in the CILCO Intle®)
or upon bonds that have been paid, retired, redéeta@celed or surrendered for cancelation.

4.3.7 In the case of CIPS, the Agent shall haceived:

(i) The CIPS Credit Agreement Bond in the aggregaitecipal amount equal to CIPS’ Borrower
Sublimit as of the Accession Date.

(i) A certificate of a duly authorized officer tie CIPS Trustee, certifying that the CIPS Credit
Agreement Bond has been authenticated and is adietaunder the CIPS Indenture.

(iii) A certificate of a duly authorized officer &IPS certifying that attached thereto is (x) &fru
correct and complete copy of the CIPS Indentur@nasnded and supplemented by supplemental indshture
including the CIPS Supplemental Indenture, omittingies of supplemental indentures that providelgol
for the establishment and issuance of particulaes®f bonds or the addition of property, (y)sdifig of the
supplemental indentures currently in effect andfiicming that the supplemental indentures speciffycal
identified in such list as having amended or medifihe terms of the CIPS Indenture as theretofoedfect
(as opposed to merely establishing series of bondslding property) are the only supplemental ihgies
or other instruments in effect that have so amemdedodified the CIPS Indenture and (z) a compdete:
correct copy of the CIPS Supplemental Indenture.

(iv) The CIPS Bond Delivery Agreement, executed delivered by CIPS.
(v) Evidence that, after giving effect to the issca of the CIPS Credit Agreement Bond, there is

at least $50,000,000 of issuance availability uriderCIPS Indenture (giving effect to any applieahiet
earnings” certificate requirement) based upon "ladfel
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property” (as defined in the CIPS Indenture) orruponds that have been paid, canceled, redeemed or
otherwise discharged.

4.3.8 In the case of IP, the Agent shall haeeiked:

() The IP Credit Agreement Bond in the aggregaibegipal amount equal to IP’s Borrower
Sublimit as of the Accession Date.

(i) A certificate of a duly authorized officer ttie IP Trustee, certifying that the IP Credit
Agreement Bond has been authenticated and is adistaunder the IP Indenture.

(iii) A certificate of a duly authorized officer &P certifying that attached thereto is (x) a true,
correct and complete copy of the IP Indenture nasraled and supplemented by supplemental indentures,
including the IP Supplemental Indenture, omittingies of supplemental indentures that provide gdtal
the establishment and issuance of particular sefibsnds or the addition of property, (y) a ligtiof the
supplemental indentures currently in effect andfiicming that the supplemental indentures speciffycal
identified in such list as having amended or medifihe terms of the IP Indenture as theretofoedfact (as
opposed to merely establishing series of bondslding property) are the only supplemental inderstare
other instruments in effect that have so amendedaatified the IP Indenture and (z) a complete asrdect
copy of the IP Supplemental Indenture.

(iv) The IP Bond Delivery Agreement, executed artivired by IP.

(v) Evidence that, after giving effect to the issca of the IP Credit Agreement Bond, there is at
least $100,000,000 of issuance availability unterlP Indenture (giving effect to any applicablestN
Earnings Certificate” requirement) based upon "BriypAdditions" or “Retired Bonds” (as such terms a
defined in the IP Indenture).

4.3.9 The commitments of such lllinois Utilitpder the Amended Multi-Borrower Credit Agreement
shall have terminated or shall simultaneously baiteated, all loans of such lIllinois Utility issudédereunder shall have
been repaid, all letters of credit thereunder (othan the Transferred Letters of Credit) issuedhanaccount of such
lllinois Utility shall have been canceled or retednand such lllinois Utility shall have substaryiagimultaneously been
removed as a Borrower under Section 2.24 of therftlad Multi-Borrower Credit Agreement. No “Defaudif
“Unmatured Default” with respect to such lllinoidility shall have existed
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under the Amended Multi-Borrower Credit Agreementriediately prior to such removal as a Borrowerdhader.

4.3.10 All documentation and other informatibattany Lender shall reasonably have requested in
respect of such lllinois Utility in order to complyith its ongoing obligations under applicable “kngour customer”
and anti-money laundering rules and regulatiorduding the USA Patriot Act.

4.4, Each Credit ExtensioMhe Lenders and the Issuing Banks shall not §eired to make any Credit Extension to a
Borrower unless on the applicable Credit Extenfiate:

441 There exists no Default or Unmatured Di¢faith respect to such Borrower.

4.4.2 The representations and warranties of Bactower contained in Article V (other than, ireth
case of Loans all the proceeds of which are appliexttly to repay maturing commercial paper of Bogrower thereo
the representations and warranties set forth iti®@eb.5 and 5.7) and in each Collateral Documentigng the
Obligations of such Borrower to which the appli@Blorrower or any of its Subsidiaries is partytane and correct as
of such Credit Extension Date except to the exdegtsuch representation or warranty is statedladersolely to an
earlier date, in which case such representatiamaoranty shall have been true and correct on ard sisch earlier dati

4.4.3 All legal matters incident to the makirfgsoch Advance shall be satisfactory to the Lenders
their counsel.

4.4.4 All required regulatory authorizations of FERC ahd lllinois Commerce Commission in resg
of such Credit Extension shall have been obtaimedsaall be effective.

Each Borrowing Naotice or request for the issuarfca loetter of Credit with respect to each such @regtension shall constitute a
representation and warranty by the applicable Begrahat the conditions contained in Sections 44.4.2, 4.4.3 and 4.4.4 have been
satisfied. Any Lender or Issuing Bank may requiduly completed compliance certificate in substlhtithe form of Exhibit B as a conditi
to making a Credit Extension.

ARTICLE V
REPRESENTATIONS AND WARRANTIES
Each Borrower represents and warrants to each keedeh Issuing Bank and the Agent, as to suchoBanr and, as applicable, its
Subsidiaries, as of each of (i) (x) in the caseauth of Resources and CILCORP, the Closing Date(ygrin the case of each lllinois Utility,

its Accession Date, and (ii) each date as of whigth Borrower is deemed to make the representagiothsvarranties set forth in this Article
under Section 4.4:
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5.1. Existence and Standin§uch Borrower and each of its Subsidiaries (atthe@n any Project Finance Subsidiary or an SPC)
is a corporation, partnership (in the case of Sliases only) or limited liability company duly amdoperly incorporated or organized, as the
case may be, validly existing and (to the exteshstoncept applies to such entity) in good standimder the laws of its jurisdiction of
incorporation or organization and has all requisitéhority to conduct its business in each jurisadicin which its business is conducted.

5.2. Authorization and ValiditySuch Borrower has the power and authority andlleght to execute and deliver the Loan
Documents and to perform its obligations thereuntlee execution and delivery by such Borrower efltlban Documents and the
performance of its obligations thereunder have lohay authorized by proper proceedings, and thenlldacuments to which such Borrower
is a party constitute legal, valid and binding ghtions of such Borrower enforceable against sumidsver in accordance with their terms,
except as enforceability may be limited by (i) baugktcy, insolvency, fraudulent conveyance, reorg@ion or similar laws relating to or
affecting the enforcement of creditors’ rights gatlg; (ii) general equitable principles (whethemsidered in a proceeding in equity or at
law) and (iii) requirements of reasonableness, dail and fair dealing.

5.3. No Conflict; Government Consemeither the execution and delivery by such Boepwaf the Loan Documents, nor the
consummation of the transactions therein contemg)ator compliance with the provisions thereof widllate (i) any law, rule, regulation,
order, writ, judgment, injunction, decree or awhnading on such Borrower or any of its Subsidiaoegii) such Borrower’s or any
Subsidiary’s articles or certificate of incorpocatj partnership agreement, certificate of partripraticles or certificate of organization, by-
laws, or operating agreement or other managemeeeamgnt, as the case may be, or (iii) the provssafrany indenture, any material
instrument or any material agreement to which ®mfiower or any of its Subsidiaries is a partysubject, or by which it, or its Property
bound, or conflict with, or constitute a defaulden, or result in, or require, the creation or isifion of any Lien in, of or on the Property of
such Borrower or a Subsidiary pursuant to the texinany such indenture, instrument or agreemeatofder, consent, adjudication,
approval, license, authorization, or validationaffiling, recording or registration with, or exetion by, or other action in respect of any
governmental or public body or authority, or anpdivision thereof, which has not been obtainedumhsBorrower or any of its Subsidiaries,
is required to be obtained by such Borrower or@inys Subsidiaries in connection with the executamd delivery of the Loan Documents,
the borrowings and issuances of Letters of Crattien this Agreement, the payment and performancaibly Borrower of the Obligations or
the legality, validity, binding effect or enforcelity of any of the Loan Documents.

5.4. Financial Statement3he consolidated financial statements of suchhrd@®eer, audited in the case of each Borrower other
than Resources by PricewaterhouseCoopers LLP,asddfor the fiscal year ended December 31, 206 tlze unaudited consolidated
balance sheet of such Borrower as of March 31, 2806 the related unaudited statement of incomestidment of cash flows for the three-
month period then ended, copies of which have li@®ished to each Lender, fairly present in all eniat respects (subject in the case of ¢
balance sheet and statement of income for thegended March 31, 2006, to year-end adjustmenesgahsolidated financial condition of
such Borrower at such dates and the
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consolidated results of the operations of such@wer for the periods ended on such dates, wereyprdpexcept in the case of such
unaudited statements, in accordance with genematfgpted accounting principles in effect on theslatich statements were prepared (excep
for the absence of footnotes and subject to yedwaedit adjustments) and fairly present the codatdid financial condition and operations of
such Borrower at such dates and the consolidatedtseof their operations for the periods then ende

5.5. Material Adverse Chang&ince December 31, 2005, there has been no cliatige business, Property, condition
(financial or otherwise) or results of operatiofsach Borrower and its Subsidiaries (other thanRimmject Finance Subsidiary) which could
reasonably be expected to have a Material AdveifeetHa “Material Adverse Change”) with respecstach Borrower, except for the
Disclosed Matters; providechowever, that neither (i) any ratings downgrade applicdbléhe Indebtedness of any Borrower or any of its
Subsidiaries by Moody’s or S&P nor (ii) such Borexs or any of its Subsidiaries’ inability to placemmercial paper in the capital markets,
shall, in and of themselves, be deemed eventsitdirgy a Material Adverse Change.

5.6. Taxes Such Borrower and its Subsidiaries have filedJalited States federal tax returns and all othelerni tax returns
which are required to be filed and have paid aktsadue pursuant to said returns or pursuant t@asgssment received by such Borrower or
any of its Subsidiaries, except in respect of dagks, if any, as are being contested in good &ithas to which adequate reserves have beel
provided in accordance with Agreement Accountinigéples and as to which no Lien exists (excepersnitted by Section 6.13.2). The
Internal Revenue Service has closed audits of thtetd States federal income tax returns filed bR ®TO, Inc. for all periods through the
calendar taxable year ending December 31, 1997Intamal Revenue Service has not closed auditseobnited States federal income tax
returns filed by any Borrower and its Subsidiaf@ssubsequent periods. No claims have been, doeirg, asserted with respect to such
taxes that could reasonably be expected to resaltMaterial Adverse Effect with respect to suclirBeer and no liens have been filed with
respect to such taxes. The charges, accruals aed/es on the books of such Borrower and its Sigvgd in respect of any taxes or other
governmental charges are adequate.

5.7. Litigation and Contingent Obligation®ther than the Disclosed Matters, there is rigaliton, arbitration, governmental
investigation, proceeding or inquiry pending orthie knowledge of any of its officers, threatengdiast or affecting such Borrower or any of
its Subsidiaries which could reasonably be expeittdthve a Material Adverse Effect with respecidoh Borrower or which seeks to
prevent, enjoin or delay the making of any Loansuoh Borrower. On the date of this Agreement, ratifen any liability incident to any
litigation, arbitration or proceeding which couldtmeasonably be expected to have a Material Aéveffect with respect to such Borrower,
such Borrower has no material contingent obligatioat provided for or disclosed in the financiaitsinents referred to in Section 5.4.

5.8. SubsidiariesSchedule 1 contains an accurate list of all Slises of such Borrower as of the date of thisegnent,
setting forth their respective jurisdictions of anjzation and the percentage of their respectipéalastock or other ownership interests ow
by such Borrower or other Subsidiaries of such &oar. All the issued and outstanding shares oftabgtiock or other ownership interests of
such Subsidiaries have been (to the extent
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such concepts are relevant with respect to suclership interests) duly authorized and issued aadudly paid and non-assessable.

5.9. ERISA No ERISA Event has occurred or is reasonably egeto occur that, when taken together with &@eoERISA
Events that have occurred or are reasonably exgphézieccur, could reasonably be expected to résaltMaterial Adverse Effect with respect
to such Borrower.

5.10. Accuracy of InformationThe information, exhibits or reports with respecsuch Borrower furnished to the Agent or to
any Lender in connection with the negotiation afcompliance with, the Loan Documents as of the fiatnished do not contain any material
misstatement of fact or omit to state a materie €& any fact necessary to make the statementaioed therein not misleading.

5.11. Regulation UNeither such Borrower nor any of its Subsidiargeengaged principally, or as one of its important
activities, in the business of extending credittfer purpose, whether immediate, incidental omadte, of buying or carrying margin stock (as
defined in Regulation U), and after applying thegareds of each Advance, margin stock (as defin&egulation U) will constitute less than
25% of the value of those assets of such Borrowedrits Subsidiaries that are subject to any liratabn sale, pledge, or any other restriction
hereunder.

5.12. Material AgreementdNeither such Borrower nor any of its Subsidiargea party to any agreement or instrument or
subject to any charter or other corporate resbrictvhich could reasonably be expected to have afiéhthdverse Effect with respect to such
Borrower as described in clauses (ii) and/or ¢ifijhe definition thereof. Neither such Borrower aay of its Subsidiaries is in default in the
performance, observance or fulfillment of any & tibligations, covenants or conditions containe@@) iany agreement or instrument to wh
it is a party, which default could reasonably bpexted to have a Material Adverse Effect with respe such Borrower or (ii) any agreement
or instrument evidencing or governing Indebtednessch default could be reasonably expected to lsaMaterial Adverse Effect with
respect to such Borrower.

5.13. Compliance With LawsExcept for the Disclosed Matters, such Borrowet és Subsidiaries have complied with all
applicable statutes, rules, regulations, ordersrasiictions of any domestic or foreign governmanany instrumentality or agency thereof
having jurisdiction over the conduct of their resjpge businesses or the ownership of their respe®roperty, non-compliance with which
could reasonably be expected to result in a Mdtadaerse Effect with respect to such Borrower.

5.14. Ownership of Propertie®n the date of this Agreement, such Borroweritm8ubsidiaries have good title (except for
minor defects in title that do not interfere witteir ability to conduct their business as currentdpducted or to utilize such properties for the
intended purposes), free of all Liens other thars¢hpermitted by Section 6.13, to all of the assetierial to such Borrower’s business
reflected in such Borrower’s most recent consoiddinancial statements provided to the Agent,vaseal by such Borrower and its
Subsidiaries.
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5.15. Plan Assets; Prohibited TransactioBach Borrower is not an entity deemed to holdfiphssets” within the meaning of
29 C.F.R. § 2510.3-101 of an employee benefit fdardefined in Section 3(3) of ERISA) which is ®dbjto Title | of ERISA or any plan
(within the meaning of Section 4975 of the Codayl assuming the accuracy of the representationsvan@nties made in Section 9.12 an
any assignment made pursuant to Section 12.3 Biemehe execution of this Agreement nor the makihjoans hereunder gives rise to a
prohibited transaction within the meaning of Set#@6 of ERISA or Section 4975 of the Code.

5.16. Environmental Matterdn the ordinary course of its business, the efficof such Borrower consider the effect of
Environmental Laws on the business of such Borr@amerits Subsidiaries, in the course of which tideytify and evaluate potential risks i
liabilities accruing to such Borrower due to Envinoental Laws. On the basis of this consideratiooh€orrower has concluded that, other
than the Disclosed Matters, Environmental Laws can@asonably be expected to have a Material Aévieffect with respect to such
Borrower. Except for the Disclosed Matters, andegtavith respect to any other matters that, indiglty or in the aggregate, could not
reasonably be expected to result in a Material Aslv&ffect with respect to such Borrower, neitherhsBorrower nor any Subsidiary has
received any notice to the effect that its operstiare not in material compliance with any of thguirements of applicable Environmental
Laws or are the subject of any federal or statestigation evaluating whether any remedial actsoneieded to respond to a release of any
toxic or hazardous waste or substance into the@mwvient.

5.17. Investment Company Adieither such Borrower nor any Subsidiary of sBolrower is an “investment company” or a
company “controlled” by an “investment company”thim the meaning of the Investment Company Act®fd, as amended.

5.18. Regulatory Matterga) The Company is a “holding company” and edlatois Utility and Resources is a “public-utility
company”, as such terms are defined in the 2005@ItICORP is a “holding company” but is not itsalfpublic utility” or a “public-utility
company” as defined in the 2005 Act. Each lllindidlity is a “public utility” as defined in the lihois Public Utilities Act. Neither CILCORP
nor Resources is a “public utility” as defined lretlllinois Public Utilities Act.

(b) The FERC, in accordance with the Federal Padwegrhas (i) granted blanket authorization by oreeach of IP and Resources
to issue securities and assume liabilities, inclgdiorrowing under this Agreement, and (ii) issaadrder authorizing the incurrence of
short-term indebtedness by each of CIPS and CluCé&hiaggregate principal amount outstanding nekteed its FERC Limit, subject to,
among other things, the condition that all suctebtddness be issued on or before March 31, 2008s8/such authorization is no longer
required by applicable laws and regulations (ardAbent shall have received confirmation thereabomably satisfactory to it), additional
authorization from the FERC (or any government&ray that succeeds to the authority of the FER@)owinecessary for each of CIPS and
CILCO to obtain any Advances under this Agreemerd ancur or issue shoterm indebtedness, including without limitation bgeextende
under this Agreement, after March 31, 2008. No enthtion from FERC is required to permit CILCORPobrrow under this Agreement.
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(c) No regulatory authorizations, approvals, cotsargistrations, declarations or filings are iegghiin connection with the
borrowings by, and issuances of Letters of Craatitlie account of, any Borrower hereunder or thifopmance by any Borrower of its
Obligations, except for such as have been obtaanedare in effect. As of the Closing Date, no ratprly authorizations, approvals, consents,
registrations, declarations or filings are requiredonnection with the borrowings by, and issuamfel_etters of Credit for the account of,
any Borrower hereunder or the performance by anydBeer of its Obligations, except for (A) the afsagd orders of the FERC (as listed on
Schedule 4 hereto), and if an lllinois Utility hdelivered the certificate referred to in Sectio?3Zb), an order of the Illinois Commerce
Commission authorizing the incurrence of ldegm indebtedness through a date not earlier theilCommitment Termination Date shall hi
been obtained, and (B) the requirement that no thta the Accession Date with respect to an liindtility, such lllinois Utility shall have
received an order of the lllinois Commerce Commoissiuthorizing, respectively (i) CILCO to execwater into and deliver the CILCO
Credit Agreement Bond and the CILCO Supplement@éiiure, (ii) CIPS to execute, enter into and @elthe CIPS Credit Agreement Bond
and the CIPS Supplemental Indenture and (iii) IBxtecute, enter into and deliver the IP Credit &grent Bond and the IP Supplemental
Indenture.

5.19. InsuranceSuch Borrower maintains, and has caused eadh Stibsidiaries to maintain, with financially souartt
reputable insurance companies, insurance on &rdperty in such amounts, subject to such dedaestdnd self-insurance retentions, and
covering such properties and risks as are consiatiéimsound business practice.

5.20. No Default or Unmatured DefauNlo Default or Unmatured Default has occurred isrmbntinuing with respect to such
Borrower.
5.21. Collateral Matters
5.21.1 CILCO. In the case of CILCO:

(i) The CILCO Credit Agreement Bond has been duitharized by CILCO and, when delivered to the Ageamder the
CILCO Bond Delivery Agreement, the CILCO Credit Agment Bond will have been duly executed, authatetit; issued and
delivered, and will constitute a valid and legdlinding obligation of CILCO entitled to participatatably with the other First
Mortgage Bonds from time to time outstanding thadar in the security afforded by the CILCO Indeaturhe CILCO Indenture h
been duly authorized by CILCO and, at CILCO’s Agies Date, the CILCO Indenture (as supplementedaamehded by the
CILCO Supplemental Indenture) will be duly execused delivered by CILCO and will be a valid anddiyg binding instrument,
enforceable against CILCO in accordance with 1% subject to the laws of the State of Illindifeeting the remedies for the
enforcement of the security provided for thereid arcept as may be limited by (i) bankruptcy, imeaky, reorganization and other
similar laws relating to or affecting creditorsjhits generally, (ii) general equitable principleféther considered in a proceeding in
equity or at law) and (iii) requirements of readaeraess, good faith and fair dealing.
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(i) The CILCO Indenture conforms to the requiretsenf the Trust Indenture Act of 1939, as amendée. issuance of the
CILCO Credit Agreement Bond to the Agent is notuiegd to be registered under the Securities Adi9¥3, as amended.

(iii) Substantially all of the permanent, fixed peaties of CILCO are owned in fee simple or arelheider valid leases, in
each case subject only to the liens of current gages (including the lien of the CILCO Indenture)l dexcepted encumbrances” (as
defined in the CILCO Indenture) and such minor infgaions of titte and encumbrances, if any, whach not substantial in amount,
do not materially detract from the value or markéity of the properties subject thereto and domaterially impair the title of
CILCO to its properties or its right to use its pecties in connection with its business as pregexathducted. The CILCO Indenture
creates in favor of the CILCO Trustee for the rigdienefit of the holders of each outstanding sesfd-irst Mortgage Bonds issued
under the CILCO Indenture, including the Agent aklar of the CILCO Credit Agreement Bond, a legaljd and enforceable first
priority security interest in substantially all theoperty, plant and equipment, franchises andeeldaghts of CILCO and constitute
perfected security interest in all such property assets, subject to (A) Liens, reservations acdm@ions permitted under the CIL(
Indenture as in effect on the date hereof and uBdetion 6.13 and (B) the terms of the franchibesnses, easements, leases,
permits, contracts and other instruments underhvkich property and assets are held or operated.

(iv) Upon delivery of the CILCO Credit Agreementibto the Agent and unless the CILCO Credit AgragrB®nd has
been released by the Agent, the CILCO Credit Agem@rBond has been paid in full, or both CILCO’s Baver Sublimit and
CILCO'’s Borrower Credit Exposure have been reduocezkro, (A) the CILCO Credit Agreement Bond isstanding (to the extent
both CILCO'’s Borrower Sublimit and CILCO’s Borrow€redit Exposure have not been permanently redu¢@yijhe Agent is the
holder of the CILCO Credit Agreement Bond for alrposes under the CILCO Indenture (unless the Agansfers the CILCO
Credit Agreement Bond) and (C) the CILCO Credit @gment Bond ranks pari passu with all other bondsstruments issued
pursuant to the CILCO Indenture.

(v) As of the Closing Date, after giving effecttt@ delivery of the CILCO Credit Agreement Bondhe Agent, (A) the
principal amount of outstanding Indebtedness issunelr the CILCO Indenture, including the principatount of Indebtedness
represented by the CILCO Credit Agreement Bon&388,200,000, and (B) the issuance availabilityauride CILCO Indenture
(giving effect to any applicable “net earnings digdte” requirement) based upon "property addiioas defined in the CILCO
Indenture) or upon bonds that have been paidetgtiedeemed, canceled or surrendered for cararelatnot less than $25,000,000.

5.21.2 CIPS In the case of CIPS:

() The CIPS Credit Agreement Bond has been duthiaized by CIPS and, when delivered to the Agemwten the CIPS
Bond Delivery Agreement, the CIPS Credit
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Agreement Bond will have been duly executed, autbated, issued and delivered, and will constitutalid and legally binding
obligation of CIPS entitled to participate ratahlith the other First Mortgage Bonds from time togi outstanding thereunder in the
security afforded by the CIPS Indenture. The ClR&hture has been duly authorized by CIPS andlR&'€ Accession Date, the
CIPS Indenture (as supplemented and amended Iyt Supplemental Indenture) will be duly executad delivered by CIPS
and will be a valid and legally binding instrumesforceable against CIPS in accordance with itagesubject to the laws of the
State of lllinois affecting the remedies for thdaznement of the security provided for therein ardept as may be limited by (i)
bankruptcy, insolvency, reorganization and othemilar laws relating to or affecting creditors’ righgenerally, (ii) general equitable
principles (whether considered in a proceedingquity or at law) and (iii) requirements of reasolealess, good faith and fair
dealing.

(ii) The CIPS Indenture conforms to the requiremaritthe Trust Indenture Act of 1939, as amendéé. i§suance of the
CIPS Credit Agreement Bond to the Agent is not meglito be registered under the Securities Actd#31 as amended.

(iii) Substantially all of the permanent, fixed peaties of CIPS are owned in fee simple or are hatter valid leases, in
each case subject only to the liens of current gages (including the lien of the CIPS Indentura) germitted encumbrances and
liens” (as defined in the CIPS Indenture) and suator imperfections of title and encumbrancesnif,avhich are not substantial in
amount, do not materially detract from the valuenarketability of the properties subject theretd do not materially impair the tit
of CIPS to its properties or its right to use itsgerties in connection with its business as prisennducted. The CIPS Indenture
creates in favor of the CIPS Trustee for the ratélenefit of the holders of each outstanding sefiésrst Mortgage Bonds issued
under the CIPS Indenture, including the Agent dddroof the CIPS Credit Agreement Bond, a legalidvand enforceable first
priority security interest in substantially all theoperty, plant and equipment, franchises andeeldghts of CIPS and constitutes a
perfected security interest in all such propertyt assets, subject to (A) Liens, reservations acdm@ions permitted under the CIPS
Indenture as in effect on the date hereof and ugdetion 6.13 and (B) the terms of the franchibesnses, easements, leases,
permits, contracts and other instruments underhvhich property and assets are held or operated.

(iv) Upon delivery of the CIPS Credit Agreement Bldo the Agent and unless the CIPS Credit Agreef@entl has been
released by the Agent, the CIPS Credit AgreementBws been paid in full, or both CIPS’s Borrowabl8nit and CIPS’s
Borrower Credit Exposure have been reduced to £Ajahe CIPS Credit Agreement Bond is outstandioghe extent both CIPS'’s
Borrower Sublimit and CIPS’s Borrower Credit Expashave not been permanently reduced), (B) the ®igehe holder of the
CIPS Credit Agreement Bond for all purposes underGIPS Indenture (unless the Agent transfers tR& Credit Agreement Bon
and (C) the CIPS Credit Agreement Bond ranks passp with all other bonds and instruments issuesijant to the CIPS Indentu
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(v) As of the Closing Date, after giving effecttt® delivery of the CIPS Credit Agreement Bondhi Agent, (A) the
principal amount of outstanding Indebtedness issunetér the CIPS Indenture, including the princgrabunt of Indebtedness
represented by the CIPS Credit Agreement Bond4®6%00,000, and (B) the issuance availability utkde CIPS Indenture (giving
effect to any applicable “net earnings” certificadéguirement) based upon "bondable property" (fisein the CIPS Indenture) or
upon bonds that have been paid, canceled, redeenatberwise discharged is not less than $50,000,00

5.21.3 _IP. In the case of IP:

() The IP Credit Agreement Bond has been duly atigled by IP and, when delivered to the Agent uniderdP Bond
Delivery Agreement, the IP Credit Agreement Bont have been duly executed, authenticated, issnddlalivered, and will
constitute a valid and legally binding obligatidinl® entitled to participate ratably with the ottiérst Mortgage Bonds from time to
time outstanding thereunder in the security affdrd the IP Indenture. The IP Indenture has be&nalithorized by IP and, at IP’s
Accession Date, the IP Indenture (as supplememeéddmended by the IP Supplemental Indenture) willly executed and
delivered by IP and will be a valid and legally diimg instrument, enforceable against IP in accardanith its terms, subject to the
laws of the State of lllinois affecting the remexifer the enforcement of the security providedtf@rein and except as may be
limited by (i) bankruptcy, insolvency, reorganizatiand other similar laws relating to or affectorgditors’ rights generally, (ii)
general equitable principles (whether considereal pinoceeding in equity or at law) and (iii) requirents of reasonableness, good
faith and fair dealing.

(il) The IP Indenture conforms to the requiremeaftthe Trust Indenture Act of 1939, as amended.i$figance of the IP
Credit Agreement Bond to the Agent is not requicetie registered under the Securities Act of 1833 mended.

(i) Substantially all of the permanent, fixed peaties of IP are owned in fee simple or are heldien valid leases, in each
case subject only to the liens of current mortgdgetuding the lien of the IP Indenture) and “Pédted Liens” (as defined in the IP
Indenture) and such minor imperfections of titlel @mcumbrances, if any, which are not substamtiahiount, do not materially
detract from the value or marketability of the pedjes subject thereto and do not materially imgertitle of IP to its properties or
its right to use its properties in connection withbusiness as presently conducted. The IP Indecteates in favor of the IP Trustee
for the ratable benefit of the holders of each tamiding series of First Mortgage Bonds issued utitetP Indenture, including the
Agent as holder of the IP Credit Agreement Boniggal, valid and enforceable first priority secyiitterest in substantially all the
property, plant and equipment, franchises andedldghts of IP and constitutes a perfected sacumierest in all such property and
assets, subject to (A) Liens, reservations andpiares permitted under the IP Indenture as in éffecthe date hereof and under
Section 6.13 and (B) the terms of the franchisesnkes, easements, leases, permits, contractstegrdnstruments under
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which such property and assets are held or operabed“Existing IPC Mortgage” (as defined in thelildenture) has been terminated
and the Lien thereof released and there are ntamdgiisg “Prior Bonds” (as defined in the IP Inderju

(iv) Upon delivery of the IP Credit Agreement Balecthe Agent and unless the IP Credit AgreementdHwas been releas
by the Agent, the IP Credit Agreement Bond has lpegd in full, or both IP’s Borrower Sublimit anB’s Borrower Credit Exposure
have been reduced to zero, (A) the IP Credit AgadrBond is outstanding (to the extent both IP’srBeer Sublimit and IP’s
Borrower Credit Exposure have not been permaneatlyced), (B) the Agent is the holder of the IPdiirAgreement Bond for all
purposes under the IP Indenture (unless the Agamsfers the IP Credit Agreement Bond) and (C)Eh€redit Agreement Bond
ranks pari passu with all other bonds and instrumissued pursuant to the CIPS Indenture.

(v) As of the Closing Date, after giving effecttte delivery of the IP Credit Agreement Bond to Ageent, (A) the principa
amount of outstanding Indebtedness issued undéPthedenture, including the principal amount ofiéttedness represented by the
IP Credit Agreement Bond, is $922,373,000, andtliB)issuance availability under the IP Indentureirfg effect to any applicable
“Net Earnings Certificate” requirement) based uproperty Additions" or “Retired Bonds” (as suchnte are defined in the IP
Indenture) is not less than $100,000,000.

5.21.4 Resourcedn the case of Resources:

(i) Each Resources Mortgage creates in favor of Bdrek of New York Trust Company, N.A., as agent amattgagee
thereunder, for the ratable benefit of the “Securadies”, as defined under the Resources Colladgency Agreement, including
the Agent and the Lenders, a legal, valid and eefasle first priority security interest in the Resmes Mortgaged Property intended
to be subject thereto and constitutes a perfe&edry interest in all such Resources Mortgagemp@rty intended to be subject
thereto, subject to (A) “Permitted Encumbrances! dPermitted Liens”, as defined in such Resourcestliyage as in effect on the
date hereof and (B) the terms of the franchisesnbes, easements, leases, permits, contractstendnstruments under which the
Resources Mortgaged Property is held or operated.

(if) Taken collectively, the property subject tetliens of the Resources Mortgages constitutesautelly all of the real
property, fixtures and operating equipment of Resesilocated at the E.D. Edwards plant in Bartéayillinois, and at the Duck
Creek plant in Canton, lllinois, as reflected ie tProperty and Plant accounts on the balance eh&sisources, together with, to the
extent assignable, all licenses, permits, easena@atsimilar rights necessary to the operatioruohdixtures and operating
equipment.

(iii) The representations and warranties made bgsoReces in the Resources Mortgages and the ResdDotlateral Agenc
Agreement are true and correct in all material eetpafter giving effect to the Loans and the dsb@proceeds
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contemplated herein and the issuance of the Laife€sedit except to the extent any such represientar warranty is stated to rel.
solely to an earlier date, in which case such sr&tion or warranty shall have been true andecbon and as of such earlier date.

(iv) As of the Closing Date, after giving effectttte delivery of the Resources Mortgages, no Iretlizss other than the
Obligations is secured by a Lien under any “Segibcument”, as defined in the Resources Collatégancy Agreement.

5.21.5 CILCORRP In the case of CILCORP:

() The CILCORP Pledge Agreement creates in fafarhe Bank of New York, as collateral agent thexam for the
ratable benefit of the “Secured Parties”, as defimeder the CILCORP Pledge Agreement, includingAbent and the Lenders, a
legal, valid and enforceable first priority secyiitterest in the “Collateral”, as defined undez ILCORP Pledge Agreement,
intended to be subject thereto and constitutesfagied security interest in all such “Collateral”.

(ii) The “Collateral”, as defined under the CILCORRdge Agreement, includes all the common stodRIb€O.

(iii) The representations and warranties made hyOTIRP in the CILCORP Pledge Agreement are truecamnckct in all
material respects after giving effect to the Loand the use of the proceeds contemplated hereitharidsuance of the Letters of
Credit except to the extent any such representatievarranty is stated to relate solely to an eadate, in which case such
representation or warranty shall have been truecangéct on and as of such earlier date.

(iv) As of the Closing Date, after giving effectttoe delivery of the CILCORP Pledge Agreement Seimgnt, the aggregate
principal amount of the Indebtedness (other tharQhligations) secured by the Lien of the CILCOR&IBe Agreement is not in
excess of $334,320,000.

(v) As of and after giving effect to the deliverfytbe CILCORP Pledge Agreement Supplement, thegabtins of
CILCORRP shall be “Additional Debt Obligations” undae CILCORP Pledge Agreement.

5.21.6 Collateral Document€ILCO represents and warrants that the copye@fdh.CO Indenture delivered to the
Agent prior to the Closing Date is complete (exdepthe omission of supplemental indentures thavige solely for the
establishment and issuance of particular serié®nfls and the addition of property) and correctlimaterial respects as of each of
the Closing Date and, except for the issuanceeofh.CO Supplemental Indenture and supplementa&rindes that provide solely
for the establishment and issuance of particulaes®f bonds and the addition of property, CILCB&xession Date. CIPS
represents and warrants that the copy of the QiE&niture delivered to the Agent prior to the Clgdirate is complete (except for
the omission of supplemental indentures that pesilely for the establishment and issuance ofquédat series of bonds and the
addition of property) and correct in all materie$pects as of each of the Closing Date and, exaefite issuance of the CIPS
Supplemental Indenture and supplemental indentbhetgprovide solely for the establishment and issaaof particular series of
bonds and the addition of property, CIPS’s Acces8iate. IP represents and warrants that the coflyedi Indenture delivered to
the Agent prior to the Closing Date is completecépt for the
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omission of supplemental indentures that providelgdor the establishment and issuance of paicséries of bonds and the
addition of property) and correct in all materie$pects as of each of the Closing Date and, exoefite issuance of the IP
Supplemental Indenture and supplemental indenthetgprovide solely for the establishment and issaaof particular series of
bonds and the addition of property, IP’s Acces$dae. CILCORP represents and warrants that the obthe CILCORP Pledge
Agreement delivered to the Agent prior to the GigdDate is complete and correct in all materigbeess as of the Closing Date.

ARTICLE VI

COVENANTS

From and after the Closing Date (or, in the caseagh lllinois Utility, its Accession Date) and thafter during the term of this
Agreement, unless the Required Lenders shall ofeergonsent in writing:

6.1. Financial Reportingeach Borrower will maintain, for itself and eamhits Subsidiaries, a system of accounting
established and administered in accordance witkrgély accepted accounting principles, and furtisthe Agent, and the Agent shall
promptly deliver to each of the Lenders (it beiggesed that the obligation of any Borrower to fumike consolidated financial statements

referred to in paragraphs 6.1.1 and 6.1.2 below beagatisfied by the delivery of annual and qurteports from such Borrower to the SEC
on Forms 10-K and 10-Q containing such statements):

6.1.1 Within 90 days after the close of eacbdiyear, such Borrower’s audited financial statetse
prepared in accordance with Agreement Accountimgcifries (other than in the case of Resources, lwivid only be
required to provide an unaudited balance sheebnie statement and statement of cash flows) omsotidated basis,
including balance sheets as of the end of sucloghestatements of income and statements of casis flaccompanied
(in the case of each Borrower other than Resouvdaish shall provide an officer’s certificate compiplg with the
requirements set forth in Section 6.1.2) by (aqadit report, unqualified as to scope, of a natigmacognized firm of
independent public accountants; (b) any managelatet prepared by said accountants, and (c) #icaté of said
accountants that, in the course of their audiheffbregoing, they have obtained no knowledgeghah Borrower faile
to comply with certain terms, covenants and prowvisiof this Agreement as they relate to accounting
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matters, or, if in the opinion of such accountaty such failure shall have occurred, stating @tene and status
thereof.

6.1.2 Within 45 days after the close of thetfilsee quarterly periods of each of its fiscalrgeauch
Borrower’s consolidated unaudited balance sheeds ei®e close of each such period and consolidsitgdments of
income and a statement of cash flows for the pdrmu the beginning of such fiscal year to the efduch quarter, all
certified as to fairness of presentation, compkawith Agreement Accounting Principles (excepttfar absence of
footnotes and year-end adjustments) and consistanitg chief financial officer, controller or trearer.

6.1.3 Together with the financial statementsiregl under Sections 6.1.1 and 6.1.2, a compliance
certificate in substantially the form of Exhibitd8gned by such Borrower’s chief financial officeontroller or treasurer
showing the calculations necessary to determinegptiance with this Agreement and stating that noaDéfor
Unmatured Default with respect to such Borrowessxior if any such Default or Unmatured Defaulses stating the
nature and status thereof.

6.1.4 As soon as possible and in any event witbidays after such Borrower knows that any ERISA
Event has occurred that, alone or together withathgr ERISA Events that have occurred, could negisly be
expected to result in liability of such Borrowes Subsidiaries or any Commonly Controlled Entityah aggregate
amount exceeding $25,000,000, a statement, signétkelchief financial officer, controller or treasu of such
Borrower, describing said ERISA Event and the actithich such Borrower proposes to take with resfiesreto.

6.1.5 As soon as possible and in any event witbidays after receipt by such Borrower, a copiapf
any notice or claim to the effect that such Borroareany of its Subsidiaries is or may be liablaty Person as a res
of the release by such Borrower, any of its Subsiels, or any other Person of any toxic or hazasdeaste or substar
into the environment, and (b) any notice alleging aiolation of any federal, state or local envimental, health or
safety law or regulation by such Borrower or anyt®Subsidiaries, which, in either case, couldosably be expected
to have a Material Adverse Effect with respectuohsBorrower.

6.1.6 Promptly upon becoming aware thereof,ceadf any upgrading or downgrading of the rating of
such Borrower’s senior unsecured debt, commereipépor First Mortgage Bonds by Moody’s or S&P.

6.1.7 Such other information (including non-fical information) as the Agent or any Lender may
from time to time reasonably request.
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6.2. Use of Proceeds and Letters of CreBeach Borrower will, and will cause each of itdSidiaries to, use the proceeds of
the Advances for general corporate purposes, imudithout limitation, for working capital and ahfunding needs, to fund loans under
pursuant to the Money Pool Agreements, and to pay &nd expenses incurred in connection with thie@ment. Each Borrower shall use
the proceeds of Advances in compliance with alliapple contractual, legal and regulatory requirata@nd any such use shall not result
violation of any such requirements, including, with limitation, Regulation U and Regulation X, tBecurities Act of 1933, as amended, and
the Securities Exchange Act of 1934, as amendetifrenregulations promulgated thereunder. Eachddar shall use the Letters of Credit
for general corporate purposes.

6.3. Notice of Default Within five (5) Business Days after an Authorizefficer of any Borrower becomes aware thereofh
Borrower will, and will cause each Subsidiary tivegnotice in writing to the Lenders of the occuee of any Default or Unmatured Default
and, unless otherwise reported to the SEC in suctoer’s (or, in the case of Resources, CILCORIP’E€ILCO’s) filings under the
Securities Exchange Act of 1934, of any other dgwelent, financial or otherwise, which could reasiynde expected to have a Material
Adverse Effect with respect to such Borrower.

6.4. Conduct of Busines&ach Borrower will, and will cause each of itdSidiaries to, carry on and conduct its business in
substantially the same manner and in substantiadiysame fields of enterprise in which it is prélyeronducted or in a manner or fields of
enterprise reasonably related thereto and doialjshnecessary to remain duly incorporated or aegaln validly existing and (to the extent
such concept applies to such entity) in good stads a domestic corporation, partnership or lidhiigbility company in its jurisdiction of
incorporation or organization, as the case maybe maintain all requisite authority to conductitsiness in each jurisdiction in which its
business is conducted. Notwithstanding the foregaio Borrower shall be prohibited from dissolvengy Inactive Subsidiary or from the s
of any Subsidiary or assets pursuant to governrhentagulatory order or pursuant to Section 6.11.

6.5. Taxes Each Borrower will, and will cause each of ithSidiaries to, timely file complete and correct tédi States fedel
and applicable foreign, state and local tax retuexgiired by law and pay when due all taxes, ass&ss and governmental charges and |
upon it or its income, profits or Property, exctyise which are being contested in good faith yr@griate proceedings and with respect to
which adequate reserves have been recorded indacw® with Agreement Accounting Principles.

6.6. InsuranceEach Borrower will, and will cause each of itdhSidiaries to, maintain with financially sound aegutable
insurance companies insurance on all its Proparsych amounts, subject to such deductibles afidhserance retentions, and covering such
risks as is consistent with sound business praaite such Borrower will furnish to any Lender upequest full information as to the
insurance carried.

6.7. Compliance with Laws; Federal Energy ReigmjaCommission and lllinois Commerce CommissiorthAuization. (a)
Each Borrower will, and will cause each of its Sdlagies to, comply with all laws, rules, regulatsy orders, writs, judgments, injunctions,
decrees or awards to which it may be subject inatydvithout limitation, all Environmental
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Laws, except where the failure to do so, indivitiual in the aggregate, could not reasonably beetqul to result in a Material Adverse
Effect with respect to such Borrower.

(b) Each Borrower further agrees not to reqaagtAdvance or permit any Loan to remain outstagtli@reunder in
violation of any applicable FERC or Illinois CommerCommission authorization described in Sectid8 br any conditions thereof, as in
effect from time to time.

6.8. Maintenance of PropertieSubject to Section 6.11, each Borrower will, arnlll cause each of its Subsidiaries to, do all
things necessary to maintain, preserve, proteckang its Property used in the operation of itsri®ss in good repair, working order and
condition (ordinary wear and tear excepted), ankensdl necessary and proper repairs, renewalsepidaements so that its business carried
on in connection therewith may be properly conddieteall times.

6.9. Inspection; Keeping of Books and Recorach Borrower will, and will cause each of itdSidiaries to, permit the
Agent and the Lenders, by their respective reptasgas and agents, to inspect any of the Propkadyks and financial records of such
Borrower and each of its Subsidiaries, to examitttraake copies of the books of accounts and othandial records of such Borrower and
each of its Subsidiaries, and to discuss the afféitances and accounts of such Borrower and efith Subsidiaries with, and to be advised
as to the same by, their respective officers at seasonable times and intervals as the Agentytander may designate. Each Borrower
shall keep and maintain, and cause each of itsidalies to keep and maintain, in all material exdtp, proper books of record and account in
which entries in conformity with Agreement AccoungtiPrinciples shall be made of all dealings andsiaations in relation to their respective
businesses and activities. If a Default with respea@ Borrower has occurred and is continuinghdBarrower, upon the Agent’s request,
shall turn over copies of any such records to thera or its representatives.

6.10. Merger Each Borrower will not, nor will it permit any @6 Subsidiaries to, merge or consolidate witintw any other
Person, except (i) any Subsidiary other than ad®oer may merge or consolidate with a Borrower drsBorrower is the corporation
surviving such merger, (i) any Borrower may meogeonsolidate with the Company if the Companyés ¢orporation surviving such
merger and becomes a Borrower hereunder succetedidigthe Obligations of such Borrower under doemtation reasonably satisfactory to
the Agent, (iii) any Subsidiary other than a Borevwnay merge or consolidate with any other Subsid@ovidedthat each Borrower’s
aggregate direct and indirect ownership interefiiénsurvivor thereof shall not be less than suahrd@ver’s direct and indirect ownership
interest in either of such Subsidiaries prior tolsmerger, and (iv) any Borrower or any Subsidiaay merge or consolidate with any Person
other than a Borrower or a Subsidiary if (a) suehsBn was organized under the laws of the UnitateStof America or one of its States and
(b) such Borrower or such Subsidiary is the corfionasurviving such merger; providdidat, in each case, after giving effect thereto, no
Default with respect to such Borrower will be instgnce.

6.11. Dispositions of Asset®No Borrower will, or will permit any of its Suliliaries to, lease, sell or otherwise dispose of its
Property to any other Person, including any oSitbsidiaries, whether existing on the date herebkceafter created, except:
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6.11.1 Sales of electricity, natural gas, emissicredits and other commaodities in the ordinayrse
of business.

6.11.2 A disposition of assets by a Subsididrguach Borrower (other than a Subsidiary of such
Borrower that is itself a Borrower) to such Borrawe another Subsidiary of such Borrower.

6.11.3 A disposition by a Borrower, or any of 8ubsidiaries, to one of its Subsidiaries of Prigpe
received by such Borrower or such Subsidiary dfterdate hereof from the Company, directly or ieckly through
another Subsidiary, specifically for transfer te tubsidiary of such Borrower.

6.11.4 The payment of cash dividends by the Gompr any Subsidiary to holders of its equity
interests.

6.11.5 Advances of cash in the ordinary coufdmieiness pursuant to the Money Pool Agreements or
other intercompany borrowing arrangements with tesubstantially similar to the Money Pool Agreersent

6.11.6 A disposition of obsolete property orgady no longer used in the business of such Barow
or its Subsidiaries.

6.11.7 The transfer pursuant to a requiremefgwfor any regulatory authority having jurisdictjof
functional and/or operational control of (but nétitde to) transmission facilities of such Borromer its Subsidiaries to
an Independent System Operator, Regional Transmi€3iganization or to some other entity which hesponsibility
for operating and planning a regional transmissigstem.

6.11.8 Dispositions pursuant to Leveraged L&ades.
6.11.9 [omitted].
6.11.10 Leases, sales or other dispositionsibly Borrower or any of its Subsidiaries of its Rydp

that, together with all other Property of such Berer and its Subsidiaries previously leased, soldisposed of (other
than dispositions otherwise permitted by other fgions of this Section 6.11) since the Closing Ddtenot constitute
Property which represents more than fifteen per(Esto) of the Consolidated Tangible Assets of dBchrower as
would be shown in the consolidated financial staets of such Borrower and its Subsidiaries aseaetid of the fiscal
year ending immediately prior to the date of anghsiease, sale or other disposition.

6.11.11 Contributions, directly or indirectlyf,@apital, in the form of either debt or equity, the
Company or any Subsidiary to any Subsidiary ofGoenpany.
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6.11.12 Transactions under which the Borrower, or its Sdibsy, that disposes of its Property recei
in return consideration (i) in a form other thamieg other ownership interests or indebtedness(éndf which at least
75% is cash and/or assumption of debt; provitiedl any such cash consideration so received, sin¢sgined by such
Borrower or its Subsidiary at all times prior t@ttepayment of all Obligations under this Agreemshall be used (x)
within twelve months of the receipt thereof for éstment or reinvestment by such Borrower or itss&liéry in its
existing business or (y) within six months of tkeeipt thereof to reduce Indebtedness of suchoBar or its
Subsidiary, and providedfurtherthat after taking into account the assets dispo$ég such Borrower and its
Subsidiaries in the aggregate and any investmemimvestment of the proceeds thereof in the bgsiné such
Borrower and its Subsidiaries, no such transactiall result in such Borrower and its Subsidiasies whole having
disposed of all or substantially all of their asset

6.11.13 Transfers of Receivables (and rightdlancthereto) pursuant to, and in accordance it
terms of, a Permitted Securitization.

Notwithstanding any other provision of this Agreemda) CILCORP shall not dispose of any commoslstaf CILCO held by it, and (k
Resources shall not dispose of either the E.D. Edisvalant or the Duck Creek plant substantiallgagntirety nor shall Resources dispose of
any asset the disposition of which would adverséfgct in any material respect the operation ontddee of either the E.D. Edwards plant or
the Duck Creek plant.

6.12. Indebtedness of Project Finance Subsadiahnvestments in Project Finance SubsidiariesGthdr Investments;
Acquisitions.
6.12.1 Neither any Borrower nor any of its Sdizsies shall be directly or indirectly, primariy

secondarily, liable for any Indebtedness or angioftorm of liability, whether direct, contingent otherwise, of a
Project Finance Subsidiary nor shall any Borrowreairty of its Subsidiaries provide any guarantethefindebtedness,
liabilities or other obligations of a Project Fim@nSubsidiary. Each Borrower will not, nor wilkiermit any of its
Subsidiaries to, make or suffer to exist InvestraémtProject Finance Subsidiaries in excess of RIOMO00 in the
aggregate for all the Borrowers and Subsidiariesgttime. Each Borrower will not, nor will it pernany of its
Subsidiaries to, consummate any Acquisition othantan Acquisition (a) which is consummated onraImastile basis
approved by a majority of the board of directorethrer governing body of the Person being acquareti(b) which
involves the purchase of a business line simiklated, complementary or incidental to that of sBolrower and its
Subsidiaries as of the Closing Date unless thehyasee price therefor is less than or equal to @) 810,000 with respe
thereto or (ii) $50,000,000 when taken togethehait other Acquisitions consummated by all theBaers and
Subsidiaries during the term of this Agreement Wwhdo not otherwise satisfy the conditions descriealve in this
clause (b), and, as of the date of such
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Acquisition and after giving effect thereto, no Belt or Unmatured Default shall exist with respecsuch Borrower.

6.12.2 No Borrower will, or will permit any dfsi Subsidiaries to, make any investment in, ordessl|
or otherwise dispose of any asset to, any Affilaitthe Company other than:

() as would be permitted under Section 6.16.11.2, 6.11.8 or 6.11.13,

(i) investments pursuant to cash managementantky pool arrangements among the Company and its
Affiliates (consistent with past practices and
subject to compliance with recdkdeping arrangements sufficient to allow at anyetiire identification o

cash to the owners thereof at such time
(it being understood that compliance wittREEor other applicable regulatory requirementauchseffect

shall be deemed sufficient)),

(i) transfers of assets to an Affiliate of them@pany for fair market value (or, to the extentigdiory under
applicable regulatory requirements, book
value) paid in cash or in the form of tahgiassets useful in the business of the Borrow&utisidiary

making such transfer,

(iv) disposition by a Subsidiary to an Affiliaté the Company received by such Subsidiary afteiGlosing
Date from the Company, directly or
indirectly through another Subsidiary of tbempany, specifically for disposition to such Aéte,

(v) any investment by a Borrower in, or any ottiisposition by a Borrower to, an Affiliate of the@pany,
provided that the aggregate book value of

all such investments made and assets didmdsa reliance on this clause (v) after the QigsDate by
such Borrower does not exceed

25,000,000, and

(vi) the payment of cash dividends by a Borroweamy Subsidiary to holders of its equity intereptsyided
that the payment thereof is not
prohibited by Section 6.21.

6.13. Liens Each Borrower will not, nor will it permit any @6 Subsidiaries (other than a Project Financesiglidry) to,
create, incur, or suffer to exist any Lien in, ofom the Property of such Borrower or any of itbSdiaries, except:

6.13.1 Liens, if any, securing the Loans aneio®bligations hereunder.
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6.13.2 Liens for taxes, assessments or govertaingmarges or levies on its Property if the sah@dls
not at the time be delinquent or thereafter capdié without penalty, or are being contested indgfagth and by
appropriate proceedings and for which adequatevesén accordance with Agreement Accounting Pples shall
have been set aside on its books.

6.13.3 Liens imposed by law, such as landlontage earners’, carriers’, warehousemen'’s and
mechanics’ liens and other similar liens arisinghie ordinary course of business which secure payofeobligations
not more than 60 days past due or which are beaintgsted in good faith by appropriate proceedimgisfar which
adequate reserves in accordance with Agreementuatiog Principles shall have been set aside doitks.

6.13.4 Liens arising out of pledges or depasitder worker’s compensation laws, unemployment
insurance, old age pensions, or other social dgauriretirement benefits, or similar legislation.

6.13.5 Liens existing on the date hereof andrilesd in Schedule 2.
6.13.6 Deposits securing liability to insurammeeriers under insurance or self-insurance arraegésn
6.13.7 Deposits or accounts to secure the performancéasf tsrade contracts or obligations (other t

for borrowed money), vendor and service providearagements, leases, statutory obligations, suretyappeal bonds,
performance bonds and other obligations of a lékire incurred in the ordinary course of business.

6.13.8 Easements, reservations, rights-of-westrictions, survey exceptions and other similar
encumbrances as to real property of such Borrowgiita Subsidiaries which customarily exist on gnties of
corporations engaged in similar activities and Eiryi situated and which do not materially integfevith the conduct ¢
the business of such Borrower or any such Subgid@anducted at the property subject thereto.

6.13.9 Liens arising out of judgments or awardisexceeding $25,000,000 in the aggregate fahall
Borrowers and Subsidiaries with respect to whigbeats are being diligently pursued, and, pendiegdétermination
of such appeals, such judgments or awards havieg éffectively stayed.

6.13.10 Liens, securing obligations constitutirgther obligations nor Contingent Obligationgtod
Borrower or any Subsidiary nor on account of whiod Borrower or any Subsidiary customarily paysriest, upon rei
estate upon which the Borrower or any Subsidias/aheght-of-way, easement, franchise or otherisate or of which
the Borrower or any Subsidiary is the lessee ofathele thereof or any interest therein, includibgt not limited to, for
the purpose of locating transmission and distrdyuti
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lines and related support structures, pipe linabstations, measuring stations, tanks, pumpimelvery equipment or
similar equipment.

6.13.11 Liens arising by virtue of any statutagntractual or common law provision relating to
banker’s liens, rights of setoff or similar riglats to deposit accounts or other funds maintainéd avdepository
institution.

6.13.12 Liens (a) on assets of Resources egistirthe date hereof that are set forth on the rigport
delivered in connection with the title insuranceaifed pursuant to Section 4.2.7 or otherwiseath fon Schedule 2
and (b) subject to Section 6.19.4, Liens createtbun “Security Document”, as defined in the ResesiCollateral
Agency Agreement.

6.13.13 Liens (a) on assets of CIPS existintherdate hereof and (b) subject to Section 6.19e2s
created pursuant to the CIPS Indenture securirgg Miortgage Bonds; providetat the Liens of such CIPS Indenture
shall extend only to the property of CIPS (inclugito the extent applicable, after acquired prgopehtat is or would be
covered by the Liens of the CIPS Indenture asfecebn the date hereof.

6.13.14 Any Liens existing on any assets ofiny of its Subsidiaries or related trusts relatethe
lllinois Power Special Purpose Trust Transitionah&ling Trust Notes, Series 1998-1.

6.13.15 Liens existing on any capital asse@sngfSubsidiary of such Borrower at the time such
Subsidiary becomes a Subsidiary and not createdritemplation of such event.

6.13.16 Liens on any capital assets securinghtetiness incurred or assumed for the purpose of
financing or refinancing all or any part of the tobacquiring or constructing such asset; provithed such Lien
attaches to such asset concurrently with or wighgiteen (18) months after the acquisition or catigph of
construction thereof.

6.13.17 Liens existing on any capital asse@sngfSubsidiary of such Borrower at the time such
Subsidiary is merged or consolidated with or intorsBorrower or any Subsidiary and not createdimemplation of
such event.

6.13.18 Liens existing on any assets prior ¢éoabquisition thereof by such Borrower or any sf it
Subsidiaries and not created in contemplation tfepeovidedthat such Liens do not encumber any other progperty

assets.

6.13.19 Liens (a) on the capital stock of CIL&@ on the assets of CILCO and any other Subsidiary
of CILCORP existing on the date hereof, and/ors{ljject to Section 6.19.1, created pursuant t€th€O Indenture
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securing First Mortgage Bonds, and/or (c) subje@ection 6.19.5, created pursuant to the CILCORBdge
Agreement; providethat the Liens of such CILCO Indenture or CILCOREdge Agreement shall extend only to the
property (including, to the extent applicable, aftequired property) that is or would be coveredhgyLiens of the
CILCO Indenture or CILCORP Pledge Agreement, adiegipe, as in effect on the date hereof.

6.13.20 Undetermined Liens and charges incidémizonstruction.

6.13.21 Liens on Property or assets of a Sudnsidin favor of such Borrower or a Subsidiary tisat
directly or indirectly wholly owned by such Borrowe

6.13.22 Liens (a) on the assets of IP and aigi8iary of IP existing on the date hereof and/or
(b) subject to Section 6.19.3, created pursuatiiddP Indenture securing First Mortgage Bondsyigiedthat the Lien
of such IP Indenture shall extend only to the prop@ncluding, to the extent applicable, after aicgd property) that is
or would be covered by the Liens of the IP Indemtas in effect on the date hereof.

6.13.23 Liens arising in connection with salesransfers of, or financings secured by, Receaspbl
including Liens granted by an SPC to secure Inditees arising under a Permitted Securitization.

6.13.24 Liens arising out of the refinancingtieesion, renewal or refunding of any Indebtedness
secured by any Lien permitted by any of Sectiol3A.2 through 6.13.23; providedat (a) such Indebtedness is not
secured by any additional assets, and (b) the anodwuch Indebtedness secured by any such Lieatigicreased.

6.13.25 Liens not described in Sections 6.1%dugh 6.13.24, inclusive, securing Indebtedness or
other liabilities or obligations of a Borrower @s Subsidiaries in an aggregate principal amoutdtanding for all such
Liens not to exceed 10% of the Consolidated Targitssets of such Borrower at the time of the irenee of any such
Lien.

Affiliates. Each Borrower will not, and will not permit anfits Subsidiaries to, enter into any transactiocl(iding

without limitation, the purchase or sale of anygemy or service) with, or make any payment orgfanto, any Affiliate (other than such
Borrower and its Subsidiaries) except in the ondircmurse of business and pursuant to the reasenedpiirements of such Borrower’s or
such Subsidiang business and, except to the extent that the t@nchgonsideration of any such transaction are ataddlimited or otherwis
subject to conditions imposed by any regulatorgarernment body, upon fair and reasonable termegsfavorable to such Borrower or
such Subsidiary than such Borrower or such Subsigvauld obtain in a comparable arm’s-length tramisa; provided, however, that this
Section 6.14 shall not prohibit or restrict (i)rtsactions that provide for the purchase or saRroperty or services
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at cost that are entered into with any servicespaomy that is a Subsidiary of the Company, (ii) stweents pursuant to cash management and
money pool arrangements among the Company andlissdiaries (consistent with past practices angestito compliance with record-
keeping arrangements sufficient to allow at anyetitre identification of cash to owners thereofuathstime (it being understood that
compliance with FERC or other applicable regulat@yuirements to such effect shall be deemed serfiti), (iii) customary sale and

servicing transactions with an SPC pursuant to,imamtcordance with the terms of, a Permitted Stzation, and (iv) payment of cash
dividends pursuant to Section 6.12.2.

6.15. Financial Contractd=ach Borrower will not, nor will it permit any @6 Subsidiariesto, enter into or remain liable up
any Rate Management Transactions except for thateees into in the ordinary course of businesdfora fide hedging purposes and not for
speculative purposes.

6.16. Subsidiary Covenantgach Borrower will not, and will not permit anf/its Subsidiaries other than a Project Finance
Subsidiary to, create or otherwise cause to becffaetive any consensual encumbrance or restrici@ny kind on the ability of any such
Subsidiary other than a Project Finance Subsidiatg pay dividends or make any other distribut@nits common stock, (ii) to pay any
Indebtedness or other obligation owed to such Begrar any other Subsidiary of such Borrower, oy @ make loans or advances or other
Investments in such Borrower or any other Subsydiusuch Borrower, in each case, other than @&Jiotions and conditions imposed by |
or by this Agreement or the CILCORP Pledge Agreem® restrictions and conditions existing on taée hereof, in each case as identified
on Schedule 3 (without giving effect to any amendtmme modification expanding the scope of any sstriction or condition), (c)
customary restrictions and conditions relatingrids®C contained in agreements governing a Pern8eedritization, and (d) customary
restrictions and conditions contained in agreemestéding to the sale of a Subsidiary pending sadh, provided that such restrictions and
conditions apply only to the Subsidiary that id®sold and such sale is permitted hereunder.

6.17. Leverage RatioEach Borrower will not permit the ratio of (isiConsolidated Indebtedness to (ii) its Consolididtetal
Capitalization to be greater than 0.65 to 1.00hgttame for each Borrower; providedhatConsolidated Indebtedness, solely as such term is
used in, and solely for the purpose of, clausef(this Section 6.17, shall not include subordidatelebtedness which, by it terms, is
subordinated to the Obligations on terms not lagerable to the Lenders than those set forth inkiEx@ (it being understood that any such
subordinated indebtedness will be expressly subated to all Obligations, including Obligationsréspect of Letters of Credit).

6.18. Further Assurances

6.18.1 CILCO. CILCO will, at the expense of CILCO, make, exegu@ndorse, acknowledge, file and/or deliver to
the Agent from time to time such assurances orunsnts and take such further steps relating t&€th€0O Credit Agreement Bond
as the Agent may reasonably require to maintaivatiidity and the continued enforceability of thi.CO Credit Agreement Bond
as are generally consistent with the terms of Algieement and the Loan Documents. Furthermore, Ol deliver to
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the Agent such opinions of counsel and other infgrom and related documents as may be reasonahlgseted by the Agent to
assure compliance with this Section 6.18.1. CIL@&eas that each action required by this Sectio8.6.4hall be completed as soon
as reasonably practical, but in no event later 8@days (or such greater number of days as thetAgay agree) after such action is
requested to be taken by the Agent.

6.18.2 _CIPS CIPS will, at the expense of CIPS, make, exe@ndorse, acknowledge, file and/or deliver to the
Agent from time to time such assurances or instnisand take such further steps relating to thes@Redit Agreement Bond
covered by any of the Loan Documents as the Agetmasonably require to maintain the validity &melcontinued enforceability
of the CIPS Credit Agreement Bond as are genecalhgistent with the terms of this Agreement and_tben Documents.
Furthermore, CIPS will deliver to the Agent suclinigns of counsel and other information and relateduments as may be
reasonably requested by the Agent to assure comegli@ith this Section 6.18.2. CIPS agrees that aatibn required by this Secti
6.18.2 shall be completed as soon as reasonaldtiqada but in no event later than 30 days (or syigfater number of days as the
Agent may agree) after such action is requestée taken by the Agent.

6.18.3 _IP. IP will, at the expense of IP, make, execute pese] acknowledge, file and/or deliver to the Adenin
time to time such assurances or instruments aredsiagh further steps relating to the IP Credit Agrent Bond as the Agent may
reasonably require to maintain the validity anddbetinued enforceability of the IP Credit AgreemBond as are generally
consistent with the terms of this Agreement andLiben Documents. Furthermore, IP will deliver te #hgent such opinions of
counsel and other information and related documasitaay be reasonably requested by the Agent tmeassmpliance with this
Section 6.18.3. IP agrees that each action reqbyetis Section 6.18.3 shall be completed as ssa®asonably practical, but in no
event later than 30 days (or such greater numbeays as the Agent may agree) after such acticegisested to be taken by the
Agent.

6.18.4 ResourcesResources will at the expense of Resources, nexleepte, endorse, acknowledge, file and/or
deliver to the Agent from time to time such assuaesnor instruments and take such further steptnglen the Resources Collateral
Documents as the Agent may reasonably require totaia the validity and the continued enforceapitif the Resources Mortgages
as are generally consistent with the terms of Algieement and the Loan Documents, including asiyoadter-acquired property
constituting part of the real property, fixtureslasperating equipment of Resources located at the Edwards plant in Bartonville,
lllinois, or at the Duck Creek plant in Cantonintlis, as reflected in the Property and Plant astan the balance sheet of
Resources or, to the extent assignable, consgtatiy license, permit, easement or similar rigleissary to the operation of such
fixtures and operating equipment. Furthermore, Reses will deliver to the Agent such opinions ofineel and other information
and related documents as may be reasonably redusstbe Agent to assure compliance with this $ad.18.4. Resources agrees
that each action required by this Section 6.18adl e completed as soon as reasonably practicalnimo event
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later than 30 days (or such greater number of dayke Agent may agree) after such action is régdées be taken by the Agent.

6.18.5 CILCORP CILCORP will at the expense of CILCORP, make,cene, endorse, acknowledge, file and/or
deliver to the Agent from time to time such assuoesnor instruments and take such further stepsmgleo the CILCORP Collateral
Documents as the Agent may reasonably require totaia the validity and the continued enforceapitf the CILCORP Pledge
Agreement as are generally consistent with thegarhthis Agreement and the Loan Documents. Furibez, CILCORP will delive
to the Agent such opinions of counsel and otharimation and related documents as may be reasoredigsted by the Agent to
assure compliance with this Section 6.18.5. CILCQ@gFees that each action required by this Sectib®.% shall be completed as
soon as reasonably practical, but in no event thtr 30 days (or such greater number of daysea8glent may agree) after such
action is requested to be taken by the Agent.

6.19. Other Indebtedness under Collateral Dociisne

6.19.1 CILCO. CILCO shall at all times maintain at least $29,000 of issuance availability under the CILCO
Indenture (giving effect to any applicable “netréags certificate” requirement) based upon "propadditions" (as defined in the
CILCO Indenture) or upon bonds that have been patited, redeemed, canceled or surrendered faretation.

6.19.2 _CIPS CIPS shall at all times maintain issuance avéitglunder the CIPS Indenture (giving effect toyan
applicable “net earnings” certificate requiremedydyed upon "bondable property" (as defined in fiRSCGndenture) or upon bonds
that have been paid, canceled, redeemed or otleedigsharged of (a) at all times prior to Decen81er2007, at least $50,000,000,
(b) at all times on and after December 31, 2007 pbor to December 31, 2008, at least $100,000,866 (c) at all times on and
after December 31, 2008, at least $150,000,000.

6.19.3 _IP. IP shall at all times maintain at least $100,000,0f issuance availability under the IP Indenigieing
effect to any applicable “Net Earnings Certificatetjuirement) based upon "Property Additions" oetiRed Bonds” (as such terms
are defined in the IP Indenture).

6.19.4 ResourcesResources shall not at any time permit the aggesgrincipal amount of Indebtedness other than the
Obligations that is secured by a Lien under anyct@éy Document”, as defined in the Resources @aldd Agency Agreement, to

exceed $200,000,000.

6.19.5 CILCORP CILCORP shall not at any time permit the aggregmatncipal amount of Indebtedness other than the
Obligations that is secured by a Lien under theGDIRP Pledge Agreement to exceed $550,000,000.

6.20. Amendments of Collateral Documents
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6.20.1 CILCO. CILCO will not amend, supplement, waive or teratsnthe CILCO Indenture in any manner that is
materially adverse to the Lenders; provideel foregoing shall not prohibit CILCO from supplkemting the CILCO Indenture in orc
to provide for the issuance of additional First kgage Bonds in accordance with the CILCO Indentsumgject to compliance with
Section 6.19.1, or to add property to the lienhaf CILCO Indenture, subject to compliance with ec6.13.19.

6.20.2 _CIPS CIPS will not amend, supplement, waive or terr@rthe CIPS Indenture in any manner that is
materially adverse to the Lenders; providiee foregoing shall not prohibit CIPS from suppletigg the CIPS Indenture in order to
provide for the issuance of additional First Moggaonds in accordance with the CIPS Indenturgestito compliance with
Section 6.19.2, or to add property to the lierhef €IPS Indenture, subject to compliance with $edi.13.13.

6.20.3 _IP. IP will not amend, supplement, waive or termirthi I[P Indenture in any manner that is materially
adverse to the Lenders; providise foregoing shall not prohibit IP from suppleniegtthe IP Indenture in order to provide for the
issuance of additional First Mortgage Bonds in adance with the IP Indenture, subject to complianith Section 6.19.3, or to add
property to the lien of the IP Indenture, subjeatémpliance with Section 6.13.22.

6.20.4 ResourcesResources will not amend, supplement, waive roniteate the Resources Collateral Agency
Agreement in any manner that is materially advessbe Lenders; providettie foregoing shall not prohibit Resources fromihgv
outstanding up to $200,000,000 aggregate prineipedunt of Indebtedness secured ratably with thé@ibns by the Resources
Mortgaged Property in accordance with the Resoutatisiteral Agency Agreement if Resources, atdéte sost and expense,
purchases additional title insurance so that tlygesggate insurance is not less than the aggregasararof (a) the greater at such time
of the aggregate amount of the Borrower Credit Bxpes and the Aggregate Commitment and (b) the ahaduhe additional
Indebtedness, either in the form of amendmentseaexkisting title insurance policies insuring thesBurces Mortgages or new title
insurance policies insuring the same. Resourcésatilamend, supplement, waive or terminate eifesources Mortgage without
the prior written approval of the Required Lenders.

6.20.5 CILCORP CILCORP will not amend, supplement, waive or tieate the CILCORP Pledge Agreement in
any manner that is materially adverse to the Les)g@ovidedthe foregoing shall not prohibit CILCORP from hayioutstanding up
to $550,000,000 aggregate principal amount of Itetiess secured ratably with the Obligations biea under the CILCORP
Pledge Agreement, subject to compliance with Sedid9.5.

6.21. Restricted Payment&) No Borrower will declare or make, or agre@#éy or make, directly or indirectly, any
Restricted Payment, or incur any obligation (cayint or otherwise) to do so, at any time that abDie&hall have occurred and be
continuing in respect of such Borrower.
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(b) No Borrower will declare or make, or agree &y pr make, directly or indirectly, any Restrickayment, or incur any obligation
(contingent or otherwise) to do so, at any time (Hahe Moodys Rating (as defined in the Pricing Schedule) gpeet of such Borrower th
in effect shall be Bal or lower, or no Moody’s Ratishall be in effect for such Borrower, or (iigtB&P Rating (as defined in the Pricing
Schedule) in respect of such Borrower then in &ffec
shall be BB+ or lower, or no S&P Rating shall beffect for such Borrower, providetat in the case of Resources, the restrictionfostbt
in this Section 6.21(b) shall not apply notwithsting that Resources has no Moody’s Rating or no 8&kng if Resources’ Consolidated
Total Debt to Consolidated Operating Cash Flowdr@ts defined in the Pricing Schedule) is less tiraequal to 3.0 to 1.0, and provided
furtherthat notwithstanding the application of clauseo(i)ii) at any time, each Borrower may (subjecp&wagraph (a) above) declare and
Restricted Payments in an aggregate amount dunpdiscal year of such Borrower not to exceed $20,000.

6.22. CILCO Preferred StoclCILCO shall not issue any preferred stock if affizing effect to such issuance the aggregate
liquidation value of all CILCO preferred stock igslafter the Closing Date would exceed $50,000,000.

ARTICLE VII
DEFAULTS

The occurrence of any one or more of the follongngnts in respect of any Borrower shall constituefault with respect to such
Borrower:

7.1. Any representation or warranty made or deemade by or on behalf of such Borrower (includamy representation or
warranty deemed made by such Borrower as to oite 8fibsidiaries) to the Lenders, the Issuing Bamk&e Agent under or in connection
with this Agreement, any Collateral Document, amgdit Extension, or any certificate or informatidelivered in connection with this
Agreement or any other Loan Document shall be falseny material respect on the date as of whiclenta deemed made.

7.2. Such Borrower or, in the case of CILCORR,@DRP or any of its Subsidiaries, shall fail to payespect of any
Obligation owing by it (i) principal of any Loan wh due, or (ii) interest upon any Loan or any Fgdiee or other Obligations under any of
the Loan Documents within five (5) Business Daysraguch interest, fee or other Obligation becoches

7.3. The breach by such Borrower of any of thmgeor provisions of Section 6.2, 6.3, 6.9, 6.10166.12, 6.13, 6.14, 6.15,
6.16, 6.17, 6.19, 6.20, 6.21 and 6.22.

7.4. The breach by such Borrower (other thareadir which constitutes a Default under anotheri@eof this Article VII)
of any of the terms or provisions of this Agreemenany Collateral Document which is not remediéthiv fifteen (15) days after the earlier
to occur of (i) written notice from the Agent oryanender to such Borrower or (ii) an Authorized iOéfr otherwise becoming aware of any
such breach.
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7.5. Failure of such Borrower or, in the cas€tdfCORP, CILCORP or any of its Subsidiaries (ottlem Project Finance
Subsidiaries), to pay when due any Material Indémss; or the default by such Borrower or, in thgecof CILCORP, CILCORP or any of
Subsidiaries (other than Project Finance Subsalain the performance (beyond the applicable goaced with respect thereto, if any) of
any term, provision or condition contain@dany Material Indebtedness Agreement or any aghient shall occur or condition exist (excep!
a “Triggering Event” under IP’s 11%:% Mortgage Bomnld® 2010 which does not also cause an event atifiehereunder), the effect of
which default, event or condition is to cause,cpérmit the holder(s) of such Material Indebtednasthe lender(s) under any Material
Indebtedness Agreement to cause, such Materiabtadress to become due prior to its stated matorigny commitment to lend under any
Material Indebtedness Agreement to be terminatimt fw its stated expiration date; or any Matehlebtedness of such Borrower or, in the
case of CILCORP, CILCORP or any of its Subsidia@ber than Project Finance Subsidiaries) shatldmared to be due and payable or
required to be prepaid or repurchased (other tlgamregularly scheduled payment) prior to the stataturity thereof (except in the case o
related to a “Triggering Event” under IP’s 11%% &age Bonds due 2010 which does not also causeesn ef default thereunder); or such
Borrower or, in the case of CILCORP, CILCORP or afhjts Subsidiaries (other than Project Financks8liaries), shall not pay, or admit in
writing its inability to pay, its debts generally they become due; providétat no Default shall occur under this Sectiona&% result of (i)
any notice of voluntary prepayment delivered byhsBorrower or any Subsidiary with respect to angelotedness, or (ii) any voluntary sale
of assets by such Borrower or any Subsidiary péechitereunder as a result of which any Indebtedsemsred by such assets is required to
be prepaid.

7.6. Such Borrower or, in the case of CILCORR,@DRP or any of its Subsidiaries (other than Prtdjéeance Subsidiaries
or an SPC) shall (i) have an order for relief exdewith respect to it under the Federal bankrufgtess as now or hereafter in effect, (i) make
an assignment for the benefit of creditors, (igply for, seek, consent to, or acquiesce in, tippapment of a receiver, custodian, trustee,
examiner, liquidator or similar official for it @ny Substantial Portion of its Property, (iv) ifgié any proceeding seeking an order for relief
under the Federal bankruptcy laws as now or heneifteffect or seeking to adjudicate it a bankiupisolvent, or seeking dissolution,
winding up, liquidation, reorganization, arrangemeujustment or composition of it or its debts @ndny law relating to bankruptcy,
insolvency or reorganization or relief of debtordail to file an answer or other pleading denythg material allegations of any such
proceeding filed against it, (v) take any corpoat@artnership action to authorize or effect ahthe foregoing actions set forth in this
Section 7.6, (vi) fail to contest in good faith agypointment or proceeding described in Sectionadt.vii) become unable, admit in writing
its inability or fail generally to pay its debts they become due.

7.7. Without the application, approval or conssrduch Borrower or, in the case of CILCORP, CILR®or any of its
Subsidiaries (other than a Project Finance Subigidiman SPC ), a receiver, trustee, examinerjdafor or similar official shall be appointed
for such Borrower or, in the case of CILCORP, CILRI®or any of its Subsidiaries (other than a Prdj@tance Subsidiary or an SPC) or any
Substantial Portion of its Property, or a procegdiascribed in Section 7.6(iv) shall be institudgéinst such Borrower or, in the case of
CILCORP, CILCORP or any of its Subsidiaries (ottfemn a Project Finance Subsidiary or an
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SPC) and such appointment continues undischargsdobrproceeding continues undismissed or unstayedperiod of 60 consecutive da

7.8. Any court, government or governmental agest@ll condemn, seize or otherwise appropriatégl@ custody or control
of, all or any portion of the Property of such Bawer or, in the case of CILCORP, CILCORP or anyt®Subsidiaries (other than Project
Finance Subsidiaries or an SPC), which, when tédgether with all other Property of such Borrowerio the case of CILCORP, CILCORP
and its Subsidiaries (other than Project FinanabsHliaries or an SPC), so condemned, seized, pppted, or taken custody or control of,
during the twelve-month period ending with the nioimt which any such action occurs, constitutes lasguntial Portion of its Property.

7.9. Such Borrower or, in the case of CILCORR,@DRP or any of its Subsidiaries (other than Pitdiésance Subsidiaries
or an SPC) shall fail within 45 days to pay, bondiherwise discharge one or more (i) judgmentsrders for the payment of money in
excess of $25,000,000 (or the equivalent thereotimencies other than Dollars) in the aggregage ghany amount covered by insurance;
(i) nonmonetary judgments or orders which, induatly or in the aggregate, could reasonably be eegeto have a Material Adverse Effect,
which judgment(s), in any such case, is/are ngestan appeal or otherwise being appropriatelyesiatl in good faith.

7.10. An ERISA Event shall have occurred thathmopinion of the Required Lenders, when takegettrer with all other
ERISA Events that have occurred, could reasonablgxpected to result in liability of such Borrowis,Subsidiaries or any Commonly
Controlled Entity in an aggregate amount excee@2tg000,000.

7.11. Nonpayment when due (after giving effecny applicable grace period) by such Borroweirothe case of
CILCORP, CILCORP or any of its Subsidiaries (ottiean Project Finance Subsidiaries or an SPC) afatibns or settlement amounts un
Rate Management Transactions in an aggregate arab#h0,000,000 or more, or the breach (beyondgaage period applicable thereto) by
such Borrower or, in the case of CILCORP, CILCORRny of its Subsidiaries (other than Project Fawa8ubsidiaries or an SPC) of any
term, provision or condition contained in any Rli@nagement Transaction the effect of which is taseaor to permit the counterparty(ies)
thereof to cause, the termination of such Rate Igament Transaction resulting in liability of suchrBwer or, in the case of CILCORP,
CILCORP and such Subsidiaries for obligations ansiéttlement amounts under such Rate Managemensdgtons in an aggregate amount
of $10,000,000 or more.

7.12. Any Change in Control with respect to sBanrower shall occur.

7.13. Such Borrower or, in the case of CILCORR,GDRP or any of its Subsidiaries, shall (i) be subject of any
proceeding or investigation pertaining to the re¢ehy such Borrower (or, in the case of CILCORR,GIRP or any of its Subsidiaries) or
any other Person of any toxic or hazardous wasseilestance into the environment, or (ii) violatg &mvironmental Law; which, in the case
of an event described in clause (i) or clauselfdy resulted in liability to such Borrower ortle case of CILCORP, CILCORP and its
Subsidiaries, in an amount equal to $50,000,000are (in the case of CILCORP, in the
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aggregate for CILCORP and all its Subsidiaries)iciiiability is not paid, bonded or otherwise diacged within 45 days or which is not
stayed on appeal and being appropriately contéstgdod faith.

7.14. Any Loan Document shall fail to remain il force or effect with respect to such Borroweirorespect of any Lien
thereunder intended to secure the Obligations df 8orrower or any such Lien (subject to Liens ardeptions permitted by the Loan
Documents) shall fail to constitute a perfectesitfpriority Lien securing the Obligations of sucbrBwer, or any action shall be taken to
discontinue or to assert the invalidity or unenéataility of any Loan Document with respect to sBaiirower or any Lien or the priority of
any Lien intended to secure the Obligations of dBafrower.

7.15. Any event shall occur or condition shaikexX) in the case of CILCO, under the CILCO Indee or any agreement or
instrument relating to any Indebtedness thereuadérshall continue after the applicable grace peifany, specified in the CILCO
Indenture or such agreement or instrument, if ffeceof such event or condition is to accelera maturity of any Indebtedness secured by
the CILCO Indenture; (ii) in the case of CIPS, unttie CIPS Indenture or any agreement or instrummedating to any Indebtedness
thereunder and shall continue after the applicgldee period, if any, specified in the CIPS Indemtor such agreement or instrument, if the
effect of such event or condition is to accelethtematurity of any Indebtedness secured by th&@tEenture; (iii) in the case of IP, under
the IP Indenture or any agreement or instrumeatirg to any Indebtedness thereunder and shalincanafter the applicable grace period, if
any, specified in the IP Indenture or such agree¢meimstrument, if the effect of such event or dition is to accelerate the maturity of any
Indebtedness secured by the IP Indenture; (i)éncase of Resources, under any agreement orrivestiuelating to any Indebtedness
secured by any “Security Document”, as definechenResources Collateral Agency Agreement, if tifecebf such event or condition is to
accelerate the maturity of such Indebtedness;and the case of CILCORP, under any agreememsirument relating to any Indebtedness
secured by the CILCORP Pledge Agreement, if thecefsf such event or condition is to acceleratentagurity of such Indebtedness.

7.16. (a) In the case of CILCO, (i) the CILCO diteAgreement Bond shall cease to be outstandingrig reason other than
(A) both CILCO’s Borrower Sublimit and CILCO’s Banwer Credit Exposure have been reduced to zerah@Bpayment in full of the
CILCO Credit Agreement Bond or (C) the return bg fkgent of the CILCO Credit Agreement Bond to CIL6Cthe CILCO Trustee, or (i)
the Agent, on behalf of the Lenders, shall ceasamwtime to be the holder of the CILCO Credit Agreent Bond for all purposes of the
CILCO Indenture (unless the CILCO Credit Agreeni@ond is transferred by the Agent); (b) in the caB€IPS, (i) the CIPS Credit
Agreement Bond shall cease to be outstanding fpreason other than (A) both CIPS’s Borrower Sultlamd CIPS’s Borrower Credit
Exposure have been reduced to zero, (B) the payiméult of the CIPS Credit Agreement Bond or (@gtreturn by the Agent of the CIPS
Credit Agreement Bond to CIPS or the CIPS Trustee6i) the Agent, on behalf of the Lenders, sltathse at any time to be the holder of the
CIPS Credit Agreement Bond for all purposes ofGiieS Indenture (unless the CIPS Credit AgreementBs transferred by the Agent); or
(c) in the case of IP, (i) the IP Credit AgreemBohd shall cease to be outstanding for any reaiwr than (A) both IP’s Borrower Sublimit
and IP’s Borrower Credit Exposure have been redtmeéro, (B) the payment in full of the IP Cre@lgreement Bond or (C) the
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return by the Agent of the IP Credit Agreement BemdP or the IP Trustee, or (ii) the Agent, on &iélof the Lenders, shall cease at any time
to be the holder of the IP Credit Agreement Borrdafbpurposes of the IP Indenture (unless the i&d€ Agreement Bond is transferred by
the Agent).

ARTICLE VI
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES

8.1. Acceleration If any Default described in Section 7.6 or 7.¢ws with respect to a Borrower or, in the cas€IbiCORP,
CILCORRP or any of its Subsidiaries (other than Bngject Finance Subsidiary or an SPC), the obbgatof the Lenders to make Loans and
of the Issuing Banks to issue Letters of Crediebhader to such Borrower shall automatically terr@rand the Obligations of such Borrower
shall immediately become due and payable withoytedection or action on the part of the Agent, &suing Bank or any Lender. If any
other Default occurs with respect to a Borrowetlithe case of CILCORP, CILCORP or any of its Sdiasies (other than any Project
Finance Subsidiary or an SPC to the extent exclérdeal such Default by the provisions of Article Y/Ithe Required Lenders (or the Agent
with the consent of the Required Lenders) may teatei or suspend the obligations of the Lendersakenhoans and of the Issuing Banks to
issue Letters of Credit hereunder to such Borrowedeclare the Obligations to be due and payalblboth, whereupon the Obligations shall
become immediately due and payable, without presemt, demand, protest or notice of any kind, alvbfch such Borrower hereby
expressly waives.

If, after acceleration of the maturity of the Olalipns or termination of the obligations of the Hers to make Loans and of the
Issuing Banks to issue Letters of Credit hereuadea result of any Default (other than any Defasiltlescribed in Section 7.6 or 7.7 with
respect to such Borrower) and before any judgmedeoree for the payment of the Obligations dudl slaae been obtained or entered, the
Required Lenders (in their sole discretion) shaltisect, the Agent shall, by notice to such Boreowescind and annul such acceleration
and/or termination.

8.2. AmendmentsSubject to the provisions of this Section 8.2, Required Lenders (or the Agent with the congemtriting
of the Required Lenders) and the Borrowers mayrémte agreements supplemental hereto for the mérpd adding or modifying any
provisions to the Loan Documents or changing in mayiner the rights of the Lenders or the Borrowergunder or thereunder or waiving
any Default hereunder or thereunder ; provideldowever, that no such supplemental agreement shall, witth@uconsent of all of the
Lenders:

8.2.1 Extend the final maturity of any Revolvingan or LC Disbursement or postpone any payment
of principal of any Revolving Loan or LC Disbursemer forgive all or any portion of the principahaunt thereof, or
reduce the rate or extend the time of paymenttefést or fees thereon (other than a waiver oafi@ication of the
default rate of interest pursuant to Section 2 arebf).

8.2.2 Waive any condition set forth in Sectio#, 4educe the percentage specified in the dedimioif
Required Lenders or any other
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percentage of Lenders specified to be the Pro Sadae in this Agreement to act on specified matieesnend the
definition of “Pro Rata Share”.

8.2.3 Extend the Commitment Termination Dateotiner than as expressly permitted by the terms of
Section 2.23, the Maturity Date applicable to amyrBwer, or reduce the amount or extend the paytatet for, the
mandatory payments required under Section 2.2yavease the amount of the Commitment of any Lehderunder or
change the definition of Borrower Sublimit hereunae permit any Borrower to assign its rights bligations under
this Agreement or change Section 2.15 or 2.8.3nraaner that would alter the pro rata sharing ghpants or the
application of reductions of commitments on a regtdiasis required thereby.

8.2.4 Terminate the interest of the Agent iralany portion of the CILCO Credit Agreement Bond,
the CIPS Credit Agreement Bond or the IP Credite®gnent Bond without the written consent of eachdiegror
consent to the release all or substantially allRksources Mortgaged Property from the Liens oRésources
Mortgages or the release all or substantiallyhal¢ollateral under the CILCORP Pledge Agreememifthe Lien
thereof securing the Obligations, in each casessribeth the Borrower Sublimit and the Borrower @resposure of
the applicable Borrower have been reduced to zero.

8.2.5 Amend this Section 8.2.

No amendment of any provision of this Agreemerdtied to the Agent, any Issuing Bank or the Swimgliender shall be effective withc

the written consent of the Agent, such Issuing Banthe Swingline Lender, as the case may be. TdenAmay waive payment of the fee
required under Section 12.3.3 without obtainingdbesent of any other party to this Agreement. Nibistanding the foregoing, any provis

of this Agreement may be amended by an agreemenmtting entered into by the Borrowers, the Reqgdiikenders and the Agent if (i) by the
terms of such agreement any remaining Commitmeaaoh Lender not consenting to the amendment pedvimk therein shall terminate
upon the effectiveness of such amendment andt iijestime such amendment becomes effective, eanldr not consenting thereto receives
payment in full of the principal of and interestaeed on each Advance made by it and all other abscawing to it or accrued for its account
under this Agreement.

8.3. Preservation of Right&No delay or omission of the Lenders, the Agertherlssuing Banks to exercise any right unde
Loan Documents shall impair such right or be carestrto be a waiver of any Default or an acquiesednerein, and the making of a Credit
Extension notwithstanding the existence of a DeéfauUnmatured Default or the inability of a Borremto satisfy the conditions precedent to
such Credit Extension shall not constitute any emor acquiescence. Any single or partial exerofsany such right shall not preclude other
or further exercise thereof or the exercise of attmer right, and no waiver, amendment or otheratam of the terms, conditions or provisic
of the Loan Documents whatsoever shall be valigssiln writing signed by, or by the Agent with tdumsent of, the requisite number of
Lenders required pursuant to Section 8.2, and ¢inénto the extent in such writing specifically $etth.

76




All remedies contained in the Loan Documents olay afforded shall be cumulative and all shall kailable to the Agent, the Issuing Ba
and the Lenders until all of the Obligations haeetbpaid in full.

8.4. Release of LiendNotwithstanding any other provision in this Agmeent to the contrary, the Agent is hereby authdrize
and shall, without any further action or consenthef Lenders, (i) release or consent to the relebaay Lien securing the Obligations in
respect of any asset disposed of to any Persoisthat an Affiliate of the Borrower disposing afch asset in accordance with the provisions
of Section 6.11 or any asset disposed of by a B@rmr one of its Subsidiaries to any Affiliatetbé Company (other than to any of such
disposing Borrower’s Subsidiaries) in accordandd e provisions of Section 6.12.2, (ii) surrentter CILCO Credit Agreement Bond to
the CILCO Trustee for cancellation when each ofBberower Sublimit and the Borrower Credit Exposafé€ILCO have been reduced to
zero and all fees and other amounts payable by Olla@h respect to the Obligations of CILCO haverbdaly paid, (iii) surrender the CIPS
Credit Agreement Bond to the CIPS Trustees for elation when each of the Borrower Sublimit and Bugrower Credit Exposure of CIPS
have been reduced to zero and all fees and otheuraspayable by CIPS with respect to the Obligatiof CIPS have been duly paid, and
(iv) surrender the IP Credit Agreement Bond tolfdrustee for cancellation when each of the Boao&ublimit and the Borrower Credit
Exposure of IP have been reduced to zero andedldad other amounts payable by IP with respabiet®bligations of IP have been duly
paid. This Section 8.4 does not require any consenénders or release by the Agent in connectidh the release of property from the Lien
of the CIPS Indenture, the CILCO Indenture or fdridenture that is made in accordance with theews/e requirements of those
instruments.

ARTICLE IX
GENERAL PROVISIONS

9.1. Survival of Representationall representations and warranties of the Born@aentained in this Agreement shall surv
the making of the Credit Extensions herein conteuepol.

9.2. Governmental Regulatio\nything contained in this Agreement to the cantmotwithstanding, no Lender shall be
obligated to extend credit to any Borrower in vima of any limitation or prohibition provided by applicable statute or regulation.

9.3. Headings Section headings in the Loan Documents are foveoience of reference only, and shall not govieen t
interpretation of any of the provisions of the Ldancuments.

9.4. Entire AgreementThe Loan Documents embody the entire agreemehtiaderstanding among the Agent and the
Lenders, and between the Agent and the Lendera@mhand, and the Borrowers individually on the otfend, and supersede all prior
agreements and understandings among and betweepaties, as the case may be, relating to theestubjatter thereof other than those
contained in the fee letters described in Secta3 which shall survive and remain in full foraedaeffect during the term of this Agreeme
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9.5. Several Obligations; Benefits of this Agreemefihe respective obligations of the Lenders anddkeing Banks
hereunder are several and not joint and no Lendkssaing Bank shall be the partner or agent ofa@hgr (except to the extent to which the
Agent is authorized to act as such). The failurarof Lender or any Issuing Bank to perform anyt®bbligations hereunder shall not relieve
any other Lender or any Issuing Bank from any ®bibligations hereunder. This Agreement shall eotdnstrued so as to confer any right or
benefit upon any Person other than the partidsisoftgreement and their respective successors ssignes, providedhowever, that the
parties hereto expressly agree that each Arraingdirenjoy the benefits of the provisions of Sewsi®.6, 9.10 and 10.11 to the extent
specifically set forth therein and shall have tightrto enforce such provisions on its own behaff a its own name to the same extent as if it
were a party to this Agreement (it being acknowstithat Section 9.6 may be enforced against anso@r only to the extent of the
amounts for which such Borrower is liable undertéivens of such Section).

9.6. Expenses; Indemnification

0] Subject to paragraph (iii) below, the lllinois ltids and the Borrowers shall reimburse the Agent each Arranger for a
reasonable costs, internal charges and out-of-paoimenses (including reasonable attorneys’ andlggals'fees and tim
charges of attorneys for the Agent (including localinsel if determined by the Agent to be advisableonnection with tr
perfection of security interests and the issuamcededge of the CILCO Credit Agreement Bonds,GheS Credit Agreeme
Bonds or the IP Credit Agreement Bonds), whichratgs may be employees of the Agent, and experisesidees for oth
advisors and professionals engaged by the Agerguoh Arranger) paid or incurred by the Agent orhséaranger i
connection with the investigation, preparation, aotegion, documentation, execution, delivery, sgation, distributio
(including, without limitation, via the internet)eview, amendment, modification and administratiérihe Loan Document
Subject to paragraph (iii) below, the lllinois littés and the Borrowers also agree to reimburseAtient, each Arranger, t
Issuing Banks and the Lenders for any costs, iataarges and out-of-pocket expenses (includittgragys’ and paralegals’
fees and time charges and expenses of attorneypanatbgals for the Agent, such Arranger, the fpuBanks and tt
Lenders, which attorneys and paralegals may beames of the Agent, such Arranger, the Issuing Bamkhe Lenders) pe
or incurred by the Agent, such Arranger, any Isguank or any Lender in connection with the colt@attof the Obligation
and enforcement of the Loan Documents.

(i) Subject to paragraph (iii) below, the lllinois litiés and the Borrowers hereby further agree tenmaify the Agent, ear
Arranger, each Issuing Bank, each Lender, thepaetive affiliates, and each of their directordicefrs and employees agai
all losses, claims, damages, penalties, judgmdiatsiities and expenses (including, without lintitan, all expenses
litigation or preparation therefor whether or nleg tAgent, any Arranger, any Issuing Bank, any Lermateany affiliate is
party thereto, and all attorneys’ and paralegfgles, time charges and expenses of attorneys aatkgals of the party seeki
indemnification,
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which attorneys and paralegals may or may not bgl@rees of such party seeking indemnification) whaay of them me
pay or incur arising out of or relating to this &gment, the other Loan Documents, the transactiomemplated hereby or
direct or indirect application or proposed applimatof the proceeds of any Loan hereunder excefita@xtent that they ha
resulted, as determined in a final n@ppealable judgment by a court of competent juwtgeh, from the gross negligence
willful misconduct of the party seeking indemnifiican

(i)  Each amount payable under paragraph (i) or (ithf Section shall be an obligation of, and shalldischarged by (a) to t
extent arising out of acts, events and circumstmekated to a particular lllinois Utility or Bomr, such lllinois Utility o
Borrower and (b) otherwise, all the lllinois Utidis and Borrowers, with each of them being seveliable for its Contributio
Percentage of such amount.

(iv)  To the extent that the Illinois Utilities and therBowers fail to pay any amount required to be fgidhem to the Agent, eitr
Arranger, any Issuing Bank or the Swingline Lendieder paragraph (i) or (ii) of this Section, ea@ntler severally agrees
pay to the Agent, such Arranger, such Issuing Bartke Swingline Lender, as the case may be, secllérs Pro Rata Sha
(determined as of the time that the applicable iomvarsed expense or indemnity payment is soughguoh unpaid amoui
providedthat the unreimbursed expense or indemnified ldssm, damage, liability or related expense, asdiige may b
was incurred by or asserted against the Agent, sucdnger, such Issuing Bank or the Swingline Lenideits capacity ¢
such.

(v)  The obligations of the Illinois Utilities and theoBowers under this Section 9.6 shall survive grenination of this Agreeme
and, as to each Borrower, the Maturity Date appleE#o such Borrower.

9.7. Numbers of Document#\ll statements, notices, closing documents, aggiests hereunder shall be furnished to the £
with sufficient counterparts so that the Agent rfiayish one to each of the Lenders, to the exteattthe Agent deems necessary.

9.8. Accounting Except as provided to the contrary herein, atbaating terms used in the calculation of any fgiah
covenant or test shall be interpreted and all atibog determinations hereunder in the calculatibary financial covenant or test shall be
made in accordance with Agreement Accounting Ppiesi If any changes in generally accepted accogipiinciples are hereafter required
or permitted and are adopted by any Borrower ordadnits Subsidiaries with the agreement of its peledent certified public accountants and
such changes result in a change in the methodailation of any of the financial covenants, teséstrictions or standards herein or in the
related definitions or terms used therein (“AccangpiChanges”), the parties hereto agree, at sucto®er’s request, to enter into
negotiations, in good faith, in order to amend spicdvisions in a credit neutral manner so as teceequitably such changes with the desired
result that the criteria for evaluating such Boreo\w and its Subsidiaries’ financial condition dh the same after such changes as if such
changes had not
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been made; providecdhowever, until such provisions are amended in a manner redyp satisfactory to the Agent and the Requireddees.
no Accounting Change shall be given effect in stedoulations. In the event such amendment is eshiate, all references in this Agreement
to Agreement Accounting Principles shall mean galheaccepted accounting principles as of the dasich amendment. Notwithstanding
the foregoing, all financial statements to be deldd by such Borrower pursuant to Section 6.1 $feafirepared in accordance with generally
accepted accounting principles in effect at sucleti

9.9. Severability of ProvisionsAny provision in any Loan Document that is hedde inoperative, unenforceable or invalid in
any jurisdiction shall, as to that jurisdiction, ibeperative, unenforceable or invalid without affeg the remaining provisions in that
jurisdiction or the operation, enforceability odidéty of that provision in any other jurisdictioand to this end the provisions of all Lc
Documents are declared to be severable.

9.10. Nonliability. The relationship between the Borrowers indivitluah the one hand and the Lenders and the Agetti®n
other hand shall be solely that of borrower andéenNone of the Agent, any Arranger, any IssuiaglBor any Lender shall have any
fiduciary responsibilities to the Borrowers. Norfatee Agent, any Arranger, any Issuing Bank or kapder undertakes any responsibility to
the Borrowers to review or inform the Borrowersaofy matter in connection with any phase of the 8wers’ businesses or operations. The
Borrowers agree that none of the Agent, any Arrgreygy Issuing Bank or any Lender shall have ligbib the Borrowers (whether sounding
in tort, contract or otherwise) for losses suffebgdhe Borrowers in connection with, arising ofjtar in any way related to, the transactions
contemplated and the relationship established &y.dan Documents, or any act, omission or eventioitgy in connection therewith, unless
it is determined in a final non-appealable judgn®na court of competent jurisdiction that suctskssresulted from the gross negligence or
willful misconduct of the party from which recoveig/sought. None of the Borrowers, the Agent, amgaAger, any Issuing Bank or any
Lender shall have any liability with respect todaach of the Agent, each Arranger, each IssuimkBzach Lender and each Borrower
hereby waives, releases and agrees not to suanfpspecial, indirect, consequential or punitivendges suffered by it in connection with,
arising out of, or in any way related to the LoamcDments or the transactions contemplated thereby.

9.11. Confidentiality Each Lender and each Issuing Bank agrees toamyldonfidential information which it may receive
from any Borrower pursuant to this Agreement infaence, except for disclosure (i) to its Affiliatand to other Borrowers, Lenders or
Issuing Banks and their respective Affiliates, Gige solely in connection with the transactions emiated hereby, (ii) to legal counsel,
accountants, and other professional advisors o kender or Issuing Bank or to a Transferee, imease which have been informed as t
confidential nature of such information, for uséegoin connection with the transactions contengadatereby, (iii) to regulatory officials
having jurisdiction over it or its Affiliates, (ivp any Person as required by law, regulationegal process, (v) to any Person in connection
with any legal proceeding to which such Lenderssulng Bank is a party, (vi) to such Lender’s sulag Banks direct or indirect contractt
counterparties in swap agreements or to legal @uascountants and other professional advisossith counterparties, in each case which
have been informed as to the confidential naturguoh information, (vii) as permitted by
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Section 12.4 and (viii) to rating agencies if respee or required by such agencies in connection avitating relating to this Agreement or the
Advances hereunder.

9.12. Lenders Not Utilizing Plan AssetSach Lender and Designated Lender representeamdnts that none of the
consideration used by such Lender or Designatedéreto make its Loans constitutes for any purpd$eRISA or Section 4975 of the Code
assets of any “plan” as defined in Section 3(3ERISA or Section 4975 of the Code and the rightsiaterests of such Lender or Designated
Lender in and under the Loan Documents shall nostitoite such “plan assets” under ERISA.

9.13. NonrelianceEach Lender hereby represents that it is notrrglgn or looking to any margin stock (as defined i
Regulation U) as collateral in the extension orntexiance of the credit provided for herein.

9.14. Disclosure The Borrowers and each Lender and each Issuing Bareby acknowledge and agree that each Lenaieh
Issuing Bank and their Affiliates from time to timgay hold investments in, make other loans to eetwher relationships with the
Borrowers and their Affiliates.

9.15. USA Patriot ActEach Lender and each Issuing Bank hereby notliie8orrowers that pursuant to the requirements of
the USA Patriot Act, it is required to obtain, Wgrand record information that identifies the Bamays, which information includes the names
and addresses of the Borrowers and other informatiat will allow such Lender to identify the Bowers in accordance with its
requirements. The Borrowers shall promptly follogvim request by the Agent or any Lender, providd@tiumentation and other information
that the Agent or such Lender reasonably requesigdier to comply with its ongoing obligations undgplicable “know your customer” and
anti-money laundering rules and regulations inecigdhe USA Patriot Act.

ARTICLE X
THE AGENT

10.1. Appointment; Nature of RelationshiPMCB is hereby appointed by each of the Lendedseach of the Issuing Banks
as its contractual representative (herein refaivexs the “Agent”) hereunder and under each otbanlDocument, and each of the Lenders
and the each of the Issuing Banks irrevocably ai#és the Agent to act as the contractual reprasigatof such Lender and such Issuing
Bank with the rights and duties expressly set foghein and in the other Loan Documents. The Aggraes to act as such contractual
representative upon the express conditions cordtaimthis Article X. Notwithstanding the use of tefined term “Agent,” it is expressly
understood and agreed that the Agent shall not aaydiduciary responsibilities to any Lender oy &ssuing Bank by reason of this
Agreement or any other Loan Document and that thenfis merely acting as the contractual repretigataf the Lenders and the Issuing
Banks with only those duties as are expresslyas#t fn this Agreement and the other Loan Documdntis capacity as the Lenders’ and the
Issuing Bankstontractual representative, the Agent (i) doesheoeby assume any fiduciary duties to any of thedees or the Issuing Ban
(i) is a “representative” of the Lenders and thsuing Banks
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within the meaning of the term “secured party” afirkd in the New York Uniform Commercial Code 4iii is acting as an independent
contractor, the rights and duties of which aretimito those expressly set forth in this Agreenagwt the other Loan Documents. Each of the
Lenders and the Issuing Banks hereby agrees ta asselaim against the Agent on any agency theogny other theory of liability for
breach of fiduciary duty, all of which claims edatnder hereby waives.

10.2. PowersThe Agent shall have and may exercise such powetsr the Loan Documents as are specifically édésbto
the Agent by the terms of each thereof, togeth#r siich powers as are reasonably incidental theFé® Agent shall have no implied duties
or fiduciary duties to the Lenders or the IssuiranBs, or any obligation to the Lenders or the lsgBanks to take any action thereunder
except any action specifically provided by the @@tal Documents to be taken by the Agent. Witlimiting any other power granted under
any Loan Document, each Lender authorizes andtditke Agent to vote all the interests of the Leades a single bloc based upon the
direction of the Required Lenders as contemplatedny Loan Document.

10.3. General ImmunityNeither the Agent nor any of its directors, offis, agents or employees shall be liable to the
Borrowers, the Lenders or any Lender or any IssBiagk for any action taken or omitted to be takerit lor them hereunder or under any
other Loan Document or in connection herewith ergfvith except to the extent such action or inacisadetermined in a final, non-
appealable judgment by a court of competent justiah to have arisen from the gross negligenceiltithmisconduct of such Person.

10.4. No Responsibility for Loans, Recitals, eieither the Agent nor any of its directors, dffis, agents or employees shall
be responsible for or have any duty to ascertaiyire into, or verify (a) any statement, warrantyepresentation made in connection with
any Loan Document or any borrowing hereunder;{p)gerformance or observance of any of the covermragreements of any obligor
under any Loan Document, including, without limivat any agreement by an obligor to furnish infotioradirectly to each Lender and each
Issuing Bank; (c) the satisfaction of any conditsmecified in Article IV, except receipt of itemequired to be delivered solely to the Agent;
(d) the existence or possible existence of any efa Unmatured Default; (e) the validity, enfoabdity, effectiveness, sufficiency or
genuineness of any Loan Document or any otherimsnt or writing furnished in connection therewif);the value, sufficiency, creation,
perfection or priority of any Lien in any collatésecurity; or (g) the financial condition of th@Bowers or any guarantor of any of the
Obligations or of any of the Borrowers’ or any syglarantor’s respective Subsidiaries. The Ageni Blage no duty to disclose to the
Lenders or the Issuing Banks information that isrequired to be furnished by the Borrowers toAlgent at such time, but is voluntarily
furnished by the Borrowers to the Agent (eitheitsrcapacity as Agent or in its individual capagity

10.5. Action on Instructions of Lendershe Agent shall in all cases be fully protecteecting, or in refraining from acting,
hereunder and under any other Loan Document inrdanoe with written instructions signed by the ResgliLenders (or all of the Lenders
the event that and to the extent that this Agre¢mepressly requires such), and such instructionisamy action taken or failure to act
pursuant thereto shall be binding on all of thedass. The Lenders hereby acknowledge that the Agfeik be under no duty to take any
discretionary
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action permitted to be taken by it pursuant topierisions of this Agreement or any other Loan Doeat unless it shall be requested in
writing to do so by the Required Lenders (or althef Lenders in the event that and to the extexitttis Agreement expressly requires such).
The Agent shall be fully justified in failing orfresing to take any action hereunder and under #mgrd.oan Document unless it shall first be
indemnified to its satisfaction in writing by thehders pro rata against any and all liability, @l expense that it may incur by reason of
taking or continuing to take any such action.

10.6. Employment of Agents and Counsthe Agent may execute any of its duties as Agentunder and under any other
Loan Document by or through employees, agentsastndheys-infact and shall not be answerable to the Lendetiseolssuing Banks, exce
as to money or securities received by it or ithartized agents, for the default or misconduct gf such agents or attorneys-in-fact selected
by it with reasonable care. The Agent shall betledtito advice of counsel concerning the contrdatrmngement between the Agent and the
Lenders and the Issuing Banks and all mattersipértato the Agent’s duties hereunder and underathgr Loan Document.

10.7. Reliance on Documents; Counsihe Agent shall be entitled to rely upon any Notgice, consent, certificate, affida
letter, telegram, statement, paper or documeng\oedi by it to be genuine and correct and to haea bgned or sent by the proper person or
persons, and, in respect to legal matters, upopgheon of counsel selected by the Agent, whichrsel may be employees of the Agent.

10.8. Ageris Reimbursement and Indemnificationhe Lenders agree to reimburse and indemnifyAtdent ratably in
proportion to the their Pro Rata Shares of the Aggte Commitment (or, if the Aggregate Commitmers been terminated, of the Aggregate
Revolving Credit Exposure) (determined as of thte ddé any such request by the Agent) (i) for anyants not reimbursed by the Borrowers
for which the Agent is entitled to reimbursementty Borrowers under the Loan Documents, (ii) ektent not paid by the Borrowers, for
any other expenses incurred by the Agent on belfigiife Lenders or the Issuing Banks, in conneatiith the preparation, execution,
delivery, administration and enforcement of ther.@ocuments (including, without limitation, for aeypenses incurred by the Agent in
connection with any dispute between the Agent arydL&nder or between two or more of the Lendenssuing Banks) and (iii) to the extent
not paid by the Borrowers, for any liabilities, igaltions, losses, damages, penalties, actionsgjadts, suits, costs, expenses or
disbursements of any kind and nature whatsoeverhwiniay be imposed on, incurred by or asserted sigdie Agent in any way relating to
arising out of the Loan Documents or any other doent delivered in connection therewith or the teations contemplated thereby
(including, without limitation, for any such amoaribcurred by or asserted against the Agent in ection with any dispute between the
Agent and any Lender or between two or more oL #eders or Issuing Banks), or the enforcement gfainthe terms of the Loan Docume
or of any such other documents, providieat (i) no Lender shall be liable for any of tleeggoing to the extent any of the foregoing is fibun
in a final, non-appealable judgment by a courtarfipetent jurisdiction to have resulted from thesgroegligence or willful misconduct of the
Agent, (ii) any indemnification required pursuamtSection 3.5(vii) shall, notwithstanding the psigns of this Section 10.8, be paid by the
relevant Lender in accordance with the provisidwesdof and (iii) the Agent shall reimburse the Lensdfor any amounts the Lenders have
paid to the extent
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such amounts are subsequently recovered from th@Bers. The obligations of the Lenders under 8astion 10.8 shall survive payment of
the Obligations, termination and expiration of tiatters of Credit and termination of this Agreement

10.9. Notice of DefaultThe Agent shall not be deemed to have knowledgmtice of the occurrence of any Default or
Unmatured Default hereunder unless the Agent haewed written notice from a Lender or a Borroweferring to this Agreement describing
such Default or Unmatured Default and stating slugh notice is a “notice of default”. In the ev#rdt the Agent receives such a notice, the
Agent shall give prompt notice thereof to the Buareos, the Lenders and the Issuing Banks.

10.10. Rights as a Lenddn the event the Agent is a Lender or an Iss@iagk, the Agent shall have the same rights and
powers hereunder and under any other Loan Docuwigmtespect to its Commitment and its Credit Eziens as any Lender or any Issuing
Bank and may exercise the same as though it werh@d\gent, and the term “Lender” or “Lenders™@suing Bank” shall, at any time
when the Agent is a Lender or an Issuing Bank,ssilbe context otherwise indicates, include thenAgeits individual capacity. The Agent
and its Affiliates may accept deposits from, lenohey to, and generally engage in any kind of trdislt, equity or other transaction, in
addition to those contemplated by this Agreemeranyr other Loan Document, with each Borrower or @fnigs Subsidiaries in which such
Borrower or such Subsidiary is not restricted hgrigbm engaging with any other Person. The Agenits individual capacity, is not
obligated to remain a Lender.

10.11. Independent Credit DecisioBach Lender and each Issuing Bank acknowledgestthas, independently and without
reliance upon the Agent, any Arranger or any otlearder or any other Issuing Bank and based onitlaadial statements prepared by the
Borrowers and such other documents and informatsoit has deemed appropriate, made its own crediysis and decision to enter into this
Agreement and the other Loan Documents. Each Leantteach Issuing Bank also acknowledges thatljitindependently and without
reliance upon the Agent, any Arranger or any otlegrder and based on such documents and informasidnshall deem appropriate at the
time, continue to make its own credit decisiontaking or not taking action under this Agreemert #re other Loan Documents.

10.12. Successor Agerithe Agent may resign at any time by giving writtetice thereof to the Lenders, the Issuing Banks
and the Borrowers, such resignation to be effeatp@n the appointment of a successor Agent o gutcessor Agent has been appointed,
forty-five days after the retiring Agent gives roatiof its intention to resign. The Agent may be oged at any time with or without cause by
written notice received by the Agent from the RegdiLenders, such removal to be effective on the sipecified by the Required Lenders.
Upon any such resignation or removal, the Requiestters, with the consent of the Borrowers (whichsent shall not be unreasonably
withheld or delayed; providetthat such consent shall not be required in the teeah continuation of a Default), shall have thghtito appoint
on behalf of the Borrowers and the Lenders, a ssmreAgent. If no successor Agent shall have beappointed by the Required Lenders or
consented to by the Borrowers within thirty dayeafhe resigning Agent’s giving notice of its int®n to resign, then the resigning Agent
may appoint, on behalf of the Borrowers and thedees, a successor Agent. Notwithstanding the pusvéentence, the Agent may at any
time without the consent of the Borrowers or any
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Lender or any Issuing Bank, appoint any of its Wfes which is a commercial bank as a successen®gereunder. If the Agent has resig
or been removed and no successor Agent has beemtgzp the Lenders may perform all the dutiehefAgent hereunder and the Borrow
shall make all payments in respect of the Obligetito the applicable Lenders and for all other pseg shall deal directly with the Lenders.
No successor Agent shall be deemed to be appdietedinder until such successor Agent has accdmeppointment. Any such succes
Agent shall be a commercial bank having capital i@tained earnings of at least $100,000,000. Uperatceptance of any appointment as
Agent hereunder by a successor Agent, such suacigeat shall thereupon succeed to and becomed/estk all the rights, powers,
privileges and duties of the resigning or removegit. Upon the effectiveness of the resignatioreoroval of the Agent, the resigning or
removed Agent shall be discharged from its dutreb@bligations hereunder and under the Loan Doctsnéffier the effectiveness of the
resignation or removal of an Agent, the provisiohthis Article X shall continue in effect for thenefit of such Agent in respect of any
actions taken or omitted to be taken by it whiledts acting as the Agent hereunder and under e bban Documents. In the event that
there is a successor to the Agent by merger, oAglamt assigns its duties and obligations to ailiafé pursuant to this Section 10.12, then
the term “Prime Rate” as used in this Agreemenli sean the prime rate, base rate or other ana®gate of the new Agent.

10.13. Agent and Arranger FedSach Borrower agrees to pay to the Agent and Aaeinger, for their respective accounts,
the agent and arranger fees agreed to by suchwerrthe Agent and the Arrangers pursuant to ttierlagreements dated May 30, 2006, or
as otherwise agreed from time to time.

10.14. Delegation to AffiliatesThe Borrowers, the Lenders and the Issuing Bagkse that the Agent may delegate any of its
duties under this Agreement to any of its Affilistény such Affiliate (and such Affiliate’s direc officers, agents and employees) which
performs duties in connection with this Agreemdralsbe entitled to the same benefits of the indénation, waiver and other protective
provisions to which the Agent is entitled underiélgs 1X and X.

10.15. Syndication Agent and Documentation Agefihe Lender identified in this Agreement as thgridication Agent” and
the Lenders identified in this Agreement as thec¢oentation Agents” shall have no right, powerjgaiion, liability, responsibility or duty
under this Agreement other than those applicabédl toenders as such. Without limiting the foregpisuch Lenders shall not have or be
deemed to have a fiduciary relationship with arheot_ender. Each Lender hereby makes the same atdagements with respect to such
Lenders as it makes with respect to the Agent otiGe 10.11.

ARTICLE XI
SETOFF; RATABLE PAYMENTS
11.1. Setoff In addition to, and without limitation of, anygkhits of the Lenders under applicable law, if a Bogr becomes

insolvent, however evidenced, or any Default oceuth respect to a Borrower, any and all depositslgding all account balances, whether
provisional or final and whether or not collectedawailable) and any other Indebtedness at any hiehe or
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owing by any Lender (including the Swingline Lendar any Affiliate of any Lender or any Issuing Baio or for the credit or account of
such Borrower may be offset and applied towardotinyement of the Obligations owing by such Borrovgestich Lender or such Issuing Ba
whether or not the Obligations, or any part therebéll then be due.

11.2. Ratable PaymentH any Lender, whether by setoff or otherwises payment made to it upon its Revolving Credit
Exposure (other than payments received pursug®édtion 3.1, 3.2, 3.4 or 3.5) in a greater proparthan that received by any other Lender,
such Lender agrees, promptly upon demand, to psecagarticipation in the Aggregate Revolving Qrédiposure held by the other Lenders
so that after such purchase each Lender will Hel®io Rata Share of the Aggregate Revolving Ciedibsure. If any Lender, whether in
connection with setoff or amounts which might bbjeat to setoff or otherwise, receives collaterabimer protection for its Obligations or
such amounts which may be subject to setoff, sutder agrees, promptly upon demand, to take suimnatecessary such that all Lenders
share in the benefits of such collateral ratablgrimportion to their respective Pro Rata Sharah®fAggregate Revolving Credit Exposure. In
case any such payment is disturbed by legal prooesgherwise, appropriate further adjustmentdl flzamade.

ARTICLE Xl

BENEFIT OF AGREEMENT; ASSIGNMENTS; PARTICIPATIONS

12.1. Successors and Assigns; Designated Lenders

12.1.1 Successors and Assigiibe terms and provisions of the Loan Documeradl le binding upon
and inure to the benefit of the Borrowers, the Ag#re Issuing Banks and the Lenders and theireasg successors and
assigns permitted hereby, except that (i) the Beere shall not have the right to assign their sghtobligations under
the Loan Documents without the prior written corisgrthe Agent, each Lender and each Issuing Bgainlgny
assignment by any Lender must be made in compliaitbeSection 12.3, and (iii) any transfer by Rapants must be
made in compliance with Section 12.2. Any attemm@tssignment or transfer by any party not made inpd@nce with
this Section 12.1 shall be null and void, unlesshsattempted assignment or transfer is treatedpastipation in
accordance with Section 12.3.2. The parties toAQjieement acknowledge that clause (ii) of thisti®acl2.1 relates onl
to absolute assignments and this Section 12.1 matgsrohibit assignments creating security intexdscluding, without
limitation, (x) any pledge or assignment by any demnof all or any portion of its rights under tiigreement and any
Note to a Federal Reserve Bank, (y) in the caselander which is a Fund, any pledge or assignofesit or any portior
of its rights under this Agreement and any Notaggdrustee in support of its obligations to itsstiee or (z) any pledge or
assignment by any Lender of all or any portiontefights under this Agreement and any Note toctlioe indirect
contractual counterparties in swap agreementdnglét the Loans; provided however, that no such pledge or
assignment creating a security interest shall sel¢lae transferor Lender from its
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(i)

obligations hereunder unless and until the pattieseto have complied with the provisions of Setti@.3. The Agent
may treat the Person which made any Loan or whattishany Note as the owner thereof for all purpdssof unless ai
until such Person complies with Section 12.3; piedi, however, that the Agent may in its discretion (but shall bet
required to) follow instructions from the Personiethmade any Loan or which holds any Note to dipegtments relating
to such Loan or Note to another Person. Any assighéhe rights to any Loan or any Note agreesdegptance of such
assignment to be bound by all the terms and pravisof the Loan Documents. Any request, authorityomsent of any
Person, who at the time of making such requesivimgysuch authority or consent is the owner oftiigats to any Loan
(whether or not a Note has been issued in eviddérereof), shall be conclusive and binding on arysequent holder or
assignee of the rights to such Loan.

12.1.2 Designated Lenders

Subject to the terms and conditions set forth is 8ection 12.1.2, any Lender may from time to tiect to designate

Eligible Designee to provide all or any part of theans to be made by such Lender pursuant to threénentprovidec
that the designation of an Eligible Designee by begder for purposes of this Section 12.1.2 shakibject to the appro
of the Agent (which consent shall not be unreaslynatihheld or delayed). Upon the execution by faaties to each su
designation of an agreement in the form of Exhibktereto (a “Designation Agreementid the acceptance thereof by
Agent, the Eligible Designee shall become a Desaghdender for purposes of this Agreement. The gretting Lende
shall thereafter have the right to permit the Deatgd Lender to provide all or a portion of the h®do be made by t
Designating Lender pursuant to the terms of thiss&ment and the making of such Loans or portioretifeshall satisfy tr
obligations of the Designating Lender to the saxter#, and as if, such Loan was made by the Designaender. As t
any Loan made by it, each Designated Lender slaak lall the rights a Lender making such Loan wddde under th
Agreement and otherwise; providedx) that all voting rights under this Agreemefiall be exercised solely by 1
Designating Lender, (y) each Designating Lendell shiaain solely responsible to the other partieselo for its obligatior
under this Agreement, including the obligationsadfender in respect of Loans made by its Designhésdier and (z) r
Designated Lender shall be entitled to reimburseénuerer_Article 1ll hereof for any amount which would exceed
amount that would have been payable by the Borrewerthe Lender from which the Designated Lenddaiabd an
interests hereunder. No additional Notes shalllgeiired with respect to Loans provided by a Ded&phaender; provided
however, to the extent any Designated Lender shall advémeds, the Designating Lender shall be deemedotd the
Notes in its possession as an agent for such Desidriender to the extent of the Loan funded by ddesignated Lendt
Such Designating Lender shall act as administratsigent for its Designated Lender and give and vecebtices ar
communications hereunder. Any payments for the @atcof any Designated
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(ii)

12.2.

Lender shall be paid to its Designating Lenderdministrative agent for such Designated Lenderrzgither the Borrowe
nor the Agent shall be responsible for any Desiggatenders application of such payments. In addition, angifeate:
Lender may (1) with notice to, but without the cemisof, the Borrowers or the Agent, assign all artipns of its interests
any Loans to its Designating Lender or to any faahinstitution consented to by the Agent provigiiquidity and/or cred
facilities to or for the account of such Designatedder and (2) subject to advising any such Pettsainsuch information
to be treated as confidential in accordance witttiGe 9.11, disclose on a confidential basis ang-pablic informatiol
relating to its Loans to any rating agency, comia¢gaper dealer or provider of any guarantee,tgurecredit or liquidit
enhancement to such Designated Lender.

Each party to this Agreement hereby agrees thadtall not institute against, or join any other Barg instituting agains
any Designated Lender any bankruptcy, reorganiaat@rrangement, insolvency or liquidation procegdior othe
proceedings under any federal or state bankruptcsimilar law for one year and a day after the pagtrin full of al
outstanding senior indebtedness of any Designatemadér. This Section 12.1.2 shall survive the teatidm of thit
Agreement.

Participations

12.2.1 Permitted Participants; Effeétny Lender may at any time sell to one or monekiseor other
entities (“Participants”) participating interestsany Revolving Credit Exposure of such Lender, ldote held by such
Lender, any Commitment of such Lender or any oitfiterest of such Lender under the Loan Documentthd event c
any such sale by a Lender of participating interésia Participant, such Lendggdbligations under the Loan Documg
shall remain unchanged, such Lender shall remagtys@sponsible to the other parties hereto ferghrformance of
such obligations, such Lender shall remain the owhés Revolving Credit Exposure and the holdeamy Note issue
to it in evidence thereof for all purposes underltban Documents, all amounts payable by the Barswnder this
Agreement shall be determined as if such Lendemloagold such participating interests, and the®meers and the
Agent shall continue to deal solely and directlytmguch Lender in connection with such Lende&ights and obligatior
under the Loan Documents.

12.2.2 Voting Rights Each Lender shall retain the sole right to appravithout the consent of any
Participant, any amendment, modification or waivieany provision of the Loan Documents other thay amendmen
modification or waiver with respect to any Credit&nsion or Commitment in which such Participarg ha interest
which would require consent of all of the Lendeusspiant to the terms of Section 8.2.
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12.3.

12.2.3 Benefit of Certain Provisionhe Borrowers agree that each Participant skeatldemed to have
the right of setoff provided in Section 11.1 inpgest of its participating interest in amounts owinrgler the Loan
Documents to the same extent as if the amouns @fatticipating interest were owing directly t@# a Lender under the
Loan Documents, providgtiat each Lender shall retain the right of setoffvled in Section 11.1 with

respect to the amount of participating interesld smeach Participant. The Lenders agree to shidheeach Participant,

and each Participant, by exercising the right téf@rovided in Section 11.1, agrees to share wabh Lender, any
amount received pursuant to the exercise of it# 0§ setoff, such amounts to be shared in accaelanth Section 11.2

as if each Participant were a Lender. The Borrogther agree that each Participant shall beledtib the benefits of
Sections 3.1, 3.2, 3.4 and 3.5 to the same exteifiitavere a Lender and had acquired its intebgshssignment pursuant
to Section 12.3, providetthat (i) a Participant shall not be entitled toaige any greater payment under Section 3.1, 3.2 ol
3.5 than the Lender who sold the participatingregeto such Participant would have received haetdiined such interest
for its own account, unless the sale of such istamesuch Participant is made with the prior writtonsent of the
Borrowers, and (ii) any Participant not incorpodatmder the laws of the United States of Americaryr State thereof
agrees to comply with the provisions of Sectiontd.the same extent as if it were a Lender.

Assignments

12.31 Permitted Assignmentdny Lender may at any time assign to one or nbareks or other
entities (“Purchasers”) all or any part of its figland obligations under the Loan Documents. Seslyament shall be
evidenced by an agreement substantially in the fafrExhibit C or in such other form as may be adreeby the
parties thereto (each such agreement, an “AssignAggeement”). Each such assignment with respeatRorchaser
which is not a Lender or an Affiliate of a Lenderam Approved Fund shall either be in an amoungaktuthe entire
applicable Commitment and Revolving Credit Exposafrthe assigning Lender or (unless each of thed®waers and
the Agent otherwise consents) be in an aggregateiatnmot less than $5,000,000. The amount of thigasent shall
be based on the Commitment or, if the Commitmeat®tbeen terminated, the Revolving Credit Exposubgect to
the assignment, determined as of the date of ssgigranent or as of the “Trade Date,” if the “Trddge” is specified
in the Assignment Agreement. Each partial assigitirsieall be made as an assignment of a proportigraateof all the
assigning Lender’s rights and obligations undes ftgreement.

12.3.2 ConsentsThe consent of the Borrowers shall be requiréal po an assignment becoming
effective unless the Purchaser is a Lender, adidt#iof a Lender or an Approved Fund, providealt the consent of tl
Borrowers shall not be required if (i) a Defaulsh@curred and is continuing
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or (ii) such assignment is in connection with thggical settlement of any Lender’s obligationsitect or indirect
contractual counterparties in swap agreementsngléd the Loans; providedthat the assignment without the
Borrowers’ consent pursuant to clause (ii) shatlinorease the Borrowers’ liability under Sectiab.3The consent of
the Agent and each Issuing Bank shall be required fw an assignment becoming effective. Any camsequired
under this Section 12.3.2 shall not be unreasonaithheld or delayed (except that any Issuing Baray withhold
such consent in its sole discretion).

12.3.3 Effect; Effective DateUpon (i) delivery to the Agent of an Assignmergréement, together
with any consents required by Sections 12.3.1 @18.2, and (ii) payment of a $3,500 fee to the Adenprocessing
such assignment (unless such fee is waived by gfet), such assignment shall become effective ertiective date
specified in such assignment. The Assignment Agexdrshall contain a representation and warrantthéyurchaser
to the effect that none of the funds, money, assetsher consideration used to make the purchag@ssumption of
the Commitment and Revolving Credit Exposure uriderapplicable Assignment Agreement constituteariglssets”
as defined under ERISA and that the rights, benafid interests of the Purchaser in and underdhe Documents wi
not be “plan assets” under ERISA. On and afteeffective date of such assignment, such Purchasdirfer all
purposes be a Lender party to this Agreement apeder Loan Document executed by or on behalhefltenders ar
shall have all the rights, benefits and obligatioha Lender under the Loan Documents, to the sattent as if it were
an original party thereto, and the transferor Lersthall be released with respect to the CommitraadtRevolving
Credit Exposure, if any, assigned to such Purchaghout any further consent or action by the Bareos, the Lenders
or the Agent. In the case of an assignment covetlingf the assigning Lender’s rights, benefits abtigations under
this Agreement, such Lender shall cease to be ddrdrereunder but shall continue to be entitletthédbenefits of, and
subject to, those provisions of this Agreement twedother Loan Documents which survive paymenhef@bligations
and termination of the Loan Documents. Any assigntroetransfer by a Lender of rights or obligatiamsler this
Agreement that does not comply with this Sectior8 khall be treated for purposes of this Agreemasra sale by such
Lender of a participation in such rights and oltligjas in accordance with Section 12.2. Upon thesaormation of any
assignment to a Purchaser pursuant to this Set#dh3, the transferor Lender, the Agent and thed®eers shall, if th
transferor Lender or the Purchaser desires thhbass be evidenced by Notes, make appropriategeraents so that,
upon cancellation and surrender to the Borroweth@Notes (if any) held by the transferor Lendexy Notes or, as
appropriate, replacement Notes are issued to sankferor Lender, if applicable, and new Noteserappropriate,
replacement Notes, are issued to such Purchaseschcase in principal amounts reflecting theipeetive
Commitments (or, if such Commitments have beeniteated,
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their respective Revolving Credit Exposure), asist@id pursuant to such assignment.

12.3.4 RegisterThe Agent, acting solely for this purpose as genaof the Borrowers (and the
Borrowers hereby designate the Agent to act in saglacity), shall maintain at one of its offices\iew York, New
York a copy of each Assignment and Assumption @e#id to it and a register (the “Register”) for theordation of the
names and addresses of the Lenders, and the Commtstiof, and principal amounts of and interesthenltoans owing
to, each Lender pursuant to the terms hereof fioma to time and whether such Lender is an oridisder or assigne
of another Lender pursuant to an assignment uhieBection 13.3. The entries in the Register sil@tionclusive,
absent manifest error and the Borrowers, the Agadtthe Lenders may treat each Person whose naemisled in th
Register pursuant to the terms hereof as a Lergteuhder for all purposes of this Agreement, ndisténding notice 1
the contrary. The Register shall be availablerispection by the Borrowers and any Lender, at eaganable time and
from time to time upon reasonable prior notice.

12.4. Dissemination of InformatiorThe Borrowers authorize each Lender to disclosy Participant or Purchaser or any
other Person acquiring an interest in the Loan Damts by operation of law (each a “Transfereei)l any prospective Transferee any an
information in such Lender’s possession concerttiegcreditworthiness of the Borrowers and theirsgdibries; providedhat each Transfer
and prospective Transferee agrees to be bounddiio8&.11 of this Agreement.

12.5. Tax Certificationslf any interest in any Loan Document is trangfdrto any Transferee which is not incorporated unde
the laws of the United States or any State thetheftransferor Lender shall cause such Transfeoesurrently with the effectiveness of si
transfer, to comply with the provisions of Sect®B(iv).

ARTICLE XllI
NOTICES
13.1. _Notices
(@) Except in the case of notices and other conications expressly permitted to be given by tedeye (and subject to

paragraph (b) below), all notices and other comwations provided for herein shall be in writing estll be delivered by hand or
overnight courier service, mailed by certified egistered mail or sent by telecopy, as follows:

(i) if to any Borrower, to it in care of Ameren Corptioa, 1901 Chouteau Avenue, St. Louis, MO 63103e#tion of Jerre |
Birdsong, Vice President and Treasurer (Telecopy(B14) 554-3066);

(iii) if to the Agent, to JPMorgan Chase Bank, N.A., Lead Agency Services Group, 1111 Fannin"oor, Houston, T:
77002, Attention: Sylvia Gutierrez
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(Telecopy No. (713) 427-6307), with a copy to JP§kar Chase Bank, N.A., 270 Park Avenue, New York, 10917,
Attention of Michael J. DeForge (Telecopy No. (2272)-3098);

(iv) if to any other Lender or Issuing Bank, to it ataiddress (or telecopy number) set forth in its iistrative Questionnail

(@) Notices and other communications to the keesidnd the Issuing Banks hereunder may be dediva@réurnished by
electronic communications pursuant to procedurpsoyed by the Agent; providdtiat the foregoing shall not apply to notices parguo
Article 1l unless otherwise agreed by the Agent #redapplicable Lender. The Agent or any Borrowaynin its discretion, agree to accept
notices and other communications to it hereundezlégtronic communications pursuant to procedupgsaved by it; providethat
approval of such procedures may be limited to paldr notices or communications.

(b) Any party hereto may change its addresglecopy number for notices and other communicath@rsunder by notice
to the other parties hereto. All notices and otteenmunications given to any party hereto in acaocdawith the provisions of this
Agreement shall be deemed to have been given odetiecof receipt.

13.2. Change of Addres#&\ny Borrower, the Agent, any Issuing Bank and aegpder may each change the address for servic
of notice upon it by a notice in writing to the ettparties hereto.

ARTICLE XIV
COUNTERPARTS
This Agreement may be executed in any number ofitesparts, all of which taken together shall cdosdione agreement, and any
of the parties hereto may execute this Agreemesidning any such counterpart. This Agreement siabffective when it has been exect
by the Borrowers, the Agent, the Issuing Bankstaed_enders and each party has notified the Aggfadsimile transmission or telephone
that it has taken such action.
ARTICLE XV
CHOICE OF LAW; CONSENT TO JURISDICTION; WAIVER OF J URY TRIAL
15.1 CHOICE OF LAW . THE LOAN DOCUMENTS (OTHER THAN THOSE CONTAINING A CONTRARY

EXPRESS CHOICE OF LAW PROVISION) SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE
INTERNAL LAWS OF THE STATE OF NEW YORK.

15.2 CONSENT TO JURISDICTION . EACH BORROWER HEREBY IRREVOCABLY SUBMITS TO THE N ON-
EXCLUSIVE JURISDICTION OF ANY UNITED STATES FEDERAL OR NEW YORK STATE COURT SITTING IN NEW
YORK, NEW YORK, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENTS
AND EACH BORROWER HEREBY
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IRREVOCABLY AGREES THAT ALL CLAIMS IN RESPECT OF SU CH ACTION OR PROCEEDING MAY BE HEARD AND
DETERMINED IN ANY SUCH COURT AND IRREVOCABLY WAIVES ANY OBJECTION IT MAY NOW OR HEREAFTER
HAVE AS TO THE VENUE OF ANY SUCH SUIT, ACTION OR PR OCEEDING BROUGHT IN SUCH A COURT OR THAT
SUCH COURT IS AN INCONVENIENT FORUM. NOTHING HEREIN SHALL LIMIT THE RIGHT OF THE AGENT OR ANY
LENDER TO BRING PROCEEDINGS AGAINST ANY BORROWER IN THE COURTS OF ANY OTHER JURISDICTION. ANY
JUDICIAL PROCEEDING BY ANY BORROWER AGAINST THE AGE NT OR ANY LENDER OR ANY AFFILIATE OF THE
AGENT OR ANY LENDER INVOLVING, DIRECTLY OR INDIRECT LY, ANY MATTER IN ANY WAY ARISING OUT OF,
RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT SHA LL BE BROUGHT ONLY IN A COURT IN NEW YORK,
NEW YORK.

153 WAIVER OF JURY TRIAL . EACH BORROWER, THE AGENT, EACH ISSUING BANK AND E ACH
LENDER HEREBY WAIVES TRIAL BY JURY IN ANY JUDICIAL PROCEEDING INVOLVING, DIRECTLY OR INDIRECTLY,
ANY MATTER (WHETHER SOUNDING IN TORT, CONTRACT OR O THERWISE) IN ANY WAY ARISING OUT OF,
RELATED TO, OR CONNECTED WITH ANY LOAN DOCUMENT OR THE RELATIONSHIP ESTABLISHED THEREUNDER.

[Signature Pages Follow]
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IN WITNESS WHEREOF, the Borrowers, the Lenders #tiedAgent have executed this Agreement as of tteefatat above written.

CENTRAL ILLINOIS PUBLIC
SERVICE COMPANY ,

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

CENTRAL ILLINOIS LIGHT COMPANY ,

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

ILLINOIS POWER COMPANY ,

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




AMERENENERGY RESOURCES GENERATING COMPANY ,

by
/sl Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

CILCORP INC.

by
/s/ Jerre E. Birdsong
Name: Jerre E. Birdsor
Title: Vice President and
Treasurer

SIGNATURE PAGE TO
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JPMORGAN CHASE BANK, N.A., as
Agent, as a Lender and as an Issuing Bank,

by
/ s/ Michael J. DeForge
Name: Michael J. DeFor¢
Title: Vice President

BARCLAYS BANK PLC, as Syndication
Agent, as a Lender and as an Issuing Bank,

by
/s/ David Barton
Name: David Bartol
Title: Associate Director

SIGNATURE PAGE TO
AMEREN CORPORATION
ILLINOIS CREDIT AGREEMENT




LENDER: The Bank of New York
by
/s/ Raymond J. Palmer
Name: Raymond J. Palm
Title: Vice President

LENDER: The Bank of Tokyo - Mitsubishi UFJ, Ltd.
Chicago Branch
by
/sl Tsuguyuki Umene
Name: Tsuguyuki Umer
Title: Deputy General Manager

LENDER: BNP Paribas

by
/s/ Mark A. Renaud
Name: Mark A. Renau

Title: Managing Director

by
/s/ Dan Cozine

Name: Dan Cozin
Title: Managing Director

LENDER: CITICORP USA, INC.

by
/s/ Dhaya Ranganathan
Name Dhaya Ranganath
Title: Director

LENDER: COMMERCE BANK, N.A.

by
/s/ Douglas P. Best
Name: Douglas P. Be
Title: Vice President

LENDER: Fifth Third Bank, a Michigan Banking Corp.

by
/s/ Robert M. Sander

Name: Robert M. Sand
Title: Vice President

LENDER: LEHMAN BROTHERS BANK, FSB

by
/sl Gary Taylor
Name: Gary Taylo
Title: Senior Vice President




LENDER: MELLON BANK, N.A.

by
/s/ Mark W. Rogers
Name: Mark W. Roger
Title: Vice President

LENDER: National City Bank of the Midwest
by
/s/ Eric Hartman
Name: Eric Hartma
Title:  Vice President

LENDER: The Northern Trust Company

by
/sl Peter J. Hallan
Name: Peter J. Halle

Title:  Vice President

LENDER: UBS Loan Finance LLC
by
/s/ Richard L. Tavrow
Name: Richard L. Tavroy
Title: Director
Banking Products
Services, US

b
y /s/ Christopher M. Aitkin
Name: Christopher M. Aitkii
Title: Associate Director
Banking Products
Services, US

LENDER: UMB Bank, N.A.

by
/sl Cecil G. Wood

Name: Cecil G. Woo
Title: Executive Vice President

LENDER: U.S. Bank National Association

by
/s/ Karen Meyer
Name: Karen Meye
Title: Vice President

LENDER: Wachovia Bank National Association
by
/s/ Shawn Young
Name: Shawn Youn




Title:  Vice President

LENDER: WILLIAM STREET COMMITMENT
CORPORATION (Recourse only teeds of
William Street Commitment Coration)

by
/s/ Mark Walton

Name: Mark Waltor
Title: Assistant Vice President

UFor Lenders requiring an additional signature.
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COMMITMENT SCHEDULE TO
ILLINOIS CREDIT AGREEMENT

COMMITMENT SCHEDULE

Lender
JPMorgan Chase Bank, N.A.
Barclays Bank PLC
BNP Paribas
The Bank of New York
Wachovia Bank, National Association
William Street Commitment Corporation
Citicorp USA, Inc.
U.S. Bank, N.A.
UBS Loan Finance LLC
The Bank of Tokyo-Mitsubishi UFJ, Ltd.
Lehman Brothers Bank, FSB
Fifth Third Bank
National City Bank
Commerce Bank, N.A.
Mellon Bank, N.A.
The Northern Trust Company
UMB Bank, N.A.

Aggregate Commitment

Commitment

$ 50,000,00
50,000,00
43,250,00
43,250,00
43,250,00
38,000,00
34,600,00
34,600,000
34,600,000
27,500,000
21,000,00
20,475,00
20,475,00
10,000,00
10,000,00
10,000,00
9,000,00!I

$ 500,000,00




LC COMMITMENT SCHEDULE

LC COMMITMENT SCHEDULE TO
ILLINOIS CREDIT AGREEMENT

LC
Issuing Bank Commitment
JPMorgan Chase Bank, N.A. $ 250,000,00
Barclays Bank PLC 250,000,00




PRICING SCHEDULE

Level Level Level Level Level Level
Applicable Margin or Fee I Il i \Y Y VI
Rate Status Status Status Status Status Status
Eurodollar
Margin/LC
Participation Fee 0.150% 0.300% 0.600% 0.825% 1.000% 1.375%
(when Usage<
50.0%)

Floating Rate
Margin (when 0.000% 0.000% 0.000% 0.000% 0.000% 0.375%
Usage< 50.0%)

Eurodollar
Margin/LC
Participation Fee 0.280% 0.480% 0.850% 1.075% 1.250% 1.625%
(when Usage >
50.0%)

Floating Rate

'\?V%ge': 0.000% 0.000% 0.000% 0.075% 0.250% 0.625%
Usage > 50.0%)
Facility Fee 0.100% 0.125% 0.150% 0.175% 0.250% 0.375%

“Level | Status” exists at any date if, on sucheddhe applicable entity’s Moody’s Rating is A2lmtter or the applicable entity’
S&P Rating is A or better.

“Level Il Status”exists at any date if, on such date, (i) the applie entity has not qualified for Level | Statusl 4ii) the applicabl
entity’s Moody’s Rating is A3 or better or the aippble entity’s S&P Rating is A- or better.

“Level Il Status”exists at any date if, on such date, (i) the applie entity has not qualified for Level | Status.evel Il Status ar
(i) the applicable entity’s Moody’s Rating is Baad better or the applicable entity’'s S&P Ratin@3BB+ or better.

“Level IV Status”exists at any date if, on such date, (i) the applie entity has not qualified for Level | Statugvel Il Status ¢
Level 1l Status and (ii) the applicable entity’solldy’s Rating is Baa2 or better or the applicallgtys S&P Rating is BBB or better.

“Level V Status”exists at any date if, on such date, (i) the applie entity has not qualified for Level | Statugyel 1l Status, Lew
[l Status or Level IV Status and (ii) the applitalentity’s Moody’s Rating is Baa3 or better or tqgplicable entity’s S&P Rating is BBB+
better.

“Level VI Status”exists at any date if, on such date, the applicabtity has not qualified for Level | Status, Leliebtatus, Level I
Status, Level IV Status, or Level V Status.



“Moody’s Rating” means, at any time, the publidngtissued by Moody’s Investors Service, Inc. (“Mg&”) and then in effect wi
respect to (i) in the case of an lllinois Utilitstich entity’s senior secured long-term debt saesrivithout thirdparty credit enhancement
such entity’s First Mortgage Bond obligations withdhird-party credit enhancement and (ii) in the case &fGQRP, such entity's sen
unsecured long-term debt securities without thadypcredit enhancement; providedt if the applicable entity does not have anyhsating
Level VI Status shall exist. In the case of ResesytMoody’s Rating’'means, at any time, one of the following threengsi(in the order
which they are referred based on availability anaach case, without thinggarty credit enhancement): (i) the public ratinguisd by Moody
and then in effect with respect to Resources' Adgarand other Obligations; (ii) the public ratisgued by Moody's and then in effect \
respect to Resources' senior secured teng-debt securities; or (iii) the rating one leabbve the public rating issued by Moody's and th
effect with respect to Resources' senior unsecameldinsubordinated long-term debt securities.
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“S&P Rating” means, at any time, the public ratisgued by Standard and PaoRating Services, a division of The McGraw
Companies, Inc. (“S&P”), and then in effect witlspect to (i) in the case of an lllinois Utility, duentity’s senior secured lorigrm dekb
securities without thirgbarty credit enhancement or such entity's Firsttlyaaye Bond obligations without credit enhancemeuat @) in the
case of CILCORP, such entity's senior unsecured-term debt securities without third party credithancement; providethat if the
applicable entity does not have any such ratingelL¥| Status shall exist. In the case of Resoyrt®&P Rating”means, at any time, one
the following three ratings (in the order in whithey are referred based on availability and, inheaase, without thirgharty credi
enhancement): (i) the public rating issued by S&B thhen in effect with respect to Resources' seseoured londerm debt securities; (ii) tl
public rating issued by S&P and then in effect wihpect to Resources' Advances and other Obligatar (iii) the rating one level above
public rating issued by S&P and then in effect wiahpect to Resources' senior unsecured and umsndiad long-term debt securities.

“Status” means Level | Status, Level Il Status, ¢ldlf Status, Level IV Status, Level V Status avel VI Status.

“Usage”refers to the Aggregate Revolving Credit Exposureany date reflected as a percentage of the Agtgré&gammitment o
such date (and shall be deemed to be greater @%b any date when the Aggregate Commitment ) zer

All capitalized terms used but not defined in tRigcing Schedule shall have the meanings assigrerétb in the Credit Agreem:
to which this Pricing Schedule is attached.

The Applicable Margin shall be determined in acemak with the foregoing table based on the appbc8orrowers Status ¢
determined from its then-current Moody's Rating &&P Rating; providedhat in the event that Resources has neither a Medgiating nc
an S&P Rating, the Applicable Margin applicableRiesources shall be determined based on the Ratie Balow. The Applicable Fee R
shall be determined (a) with respect to Facilitgs-ef each entity , in accordance with this PricBapedule, using such entity’Status ar
such entity's Contribution Percentage and (b) with respedt@oParticipation Fees, in accordance with the foheg table based on t
applicable Borrower’s Status; providétht in the event that Resources has neither a Medglating nor an S&P Rating, the Applicable
Rate applicable to Resources shall be determingeldban the Ratio Table below. The credit ratingffect on any date for the purposes of
Schedule is that in effect at the close of busiassuch date.

If the applicable entity is splitated and the ratings differential is one levedntieach rating agency will be deemed to have agrat
the higher level. If the applicable entity is spited and the ratings differential is two levelsmare, then each rating agency will be dee
to have a rating one level above the lower ratimdgss either rating is below BB+ or unrated (i@ tiase of S&P) or below Bal or unratec
the case of Moodsg), in which case each rating agency will be deetodthve a rating in the lower level. Notwithstarglthe foregoing, |
the event that Resources has only one rating, th@idable Margin or Applicable Fee Rasball be determined by taking the arithm
average of the Applicable Margin or Applicable FR&tefrom the Pricing Schedule based upon the ratinBegources and the Applica
Margin or Applicable Fee Rate from the Ratio Table.

At any time that the Applicable Margin or the Amalble Fee Rate of Resources shall be based updrate Table below, tt
financial reporting required will include reportirigr Resources to be specified by the Agent in ection with the determination of st

pricing.




Ratio Table

Eurodollar
Margin/LC Floating Rate Eurodollar
Consolidated Total Debt to Participation Fee Margin Margin/LC Floating Rate
Consolidated Cash Flow (WhSeSSi/s)agg (when Usage Participation Margin (when
H . 0 < 0,
Ratio <50.0 /0) Fee (When Usage > Fac|||ty Fee
Usage > 50.0%)
50.0%)
Level | 0.150% 0.000% 0.280% 0.000% 0.100%
less than 1.0:1.0
Level Il 0.300% 0.000% 0.480% 0.000% 0.125%

1.0:1.0 or greater,

but less than 1.5:1.0

Level lll 0.600% 0.000% 0.850% 0.000% 0.150%
1.5:1.0 or greater,

but less than 2.0:1.0

Level IV 0.825% 0.000% 1.075% 0.075% 0.175%
2.0:1.0 or greater

but less than 2.5:1.0

Level V 1.000% 0.000% 1.250% 0.250% 0.250%
2.5:1.0 or greater

but less than 3.0:1.0

Level VI 1.375% 0.375% 1.625% 0.625% 0.375%
3.0:1.0 or greater

For purposes of the table above, the following tesfmall have the meanings set forth below:

“ Consolidated Total Debt to Consolidated Operating @sh Flow Ratio” means, at any date of determination, the rat
Consolidated Indebtedness of Resources as at theféhe most recently ended fiscal quarter forahHinancial statements have
been delivered to Consolidated Cash Flow of Ressufiar such fiscal quarter and the immediately galety three fiscal quarters.

“Consolidated Indebtedness”means, at any time, the Indebtedness of Resourwbstsa Subsidiaries which would
consolidated in the consolidated financial statesef Resources and such Subsidiaries in accordaitbeAgreement Accountir
Principles on a consolidated basis at such tiexcluding Permitted Securitizations and the sdinated indebtedness specified in
proviso of Section 6.17 of the Agreement .

“Consolidated Operating Cash Flow” means, for any period, the sum of the amounts which wapgear in accordan
with Agreement Accounting Principles on the cordatied statement of cash flow of Resources in @ash Flow from Operatir
Activities” section before, and without includinghaunts under or described as “changes in asset&ailidies”.




SCHEDULE 1

SUBSIDIARIES
(See Section 5.8)

SUBSIDIARIES OF CENTRAL ILLINOIS PUBLIC SERVICE COMANY

Jurisdiction of

SCHEDULE 1

Owned Percent

Subsidiary Organization
By Ownership
1. CIPS Energy, Inc. lllinois

Company 100%

Central lllinois Public Service




SUBSIDIARIES OF CILCORP INC.

Jurisdiction of Owned Percent
Subsidiary Organization By Ownershi|
1. Central lllinois Light lllinois CILCORP Inc. 100%
Company
2. CILCO Exploration and lllinois Central lllinois Light 100%
Development Co. Company
3. AmerenEnergy Resources lllinois Central lllinois Light 100%
Generating Company Company
4. CILCO Energy Corporation lllinois Central lllinois Light 100%
Company
5. CIM Energy Investment Inc. lllinois CILCORP Inc. 100%
6. QST Enterprises Inc. lllinois CILCORP Inc . 100%
7. QST Energy Inc. lllinois QST Enterprises Inc . 100%
8. QST Energy Trading Inc. lllinois QST Energy Inc. 100%
9. CILCORP Infraservices lllinois QST Enterprises Inc. 100%
Inc.
10. QST Inc. lllinois QST Enterprises Inc. 100%
11. ESE Land Corporation lllinois QST Enterprises Inc. 100%
12. Savannah Resources Californie ESE Land Corporation 100%
Corp.
13. ESE Placentia ESE Land Corporation 100%
Development Corporation lllinois
14. CILCORP Venture Inc. lllinois CILCORP Inc. 100%
15. CILCORP Energy lllinois CILCORP Venture Inc. 100%
Services Inc.
16. Agricultural Research lllinois CILCORP Venture Inc. . 80%

& Development Corp




SUBSIDIARIES OF CILCO

Subsidiary Jurisdictiol Owned Percent
of By Ownershij
Organizatiol
1. CILCO Exploration and lllinois Central lllinois Light 100%
Development Co. Company
2. AmerenEnergy Resources Illinois Central lllinois Light 100%
Generating Compan Company
3. CILCO Energy Corporation lllinois Central lllinois Light 100%

Company




SUBSIDIARIES OF ILLINOIS POWER COMPANY

Subsidiary Jurisdictiol Owned Percent
of o By Ownershi
Organizatiol
1. IP Gas Supply Company lllinois lllinois Power Company 100%
2. lllinois Power Transmission Delawar: lllinois Power Company 100%
Company, LLC
3. lllinois Power Securitization Delawari lllinois Power Company 100%
Limited Liability Company
4. lllinois Power Special Purpose Delawari lllinois Power Securitization 100%
Trust Limited Liability Company
5. lllinois Power Financing | Delawart lllinois Power Company 100%
6. lllinois Power Financing I Delawart lllinois Power Company 100%




SCHEDULE
SCHEDULE 2

LIENS
(see Section 6.13.5)

None




SCHEDULE
SCHEDULE 3

RESTRICTIVE AGREEMENTS
(see Section 6.13.5)

Following are the agreements or other arrangenexigsing as of the effective date of the Credit@gment dated as of July 14,
2006, (the “Agreement”), among the Borrowers, #reding institutions identified therein as Lendard dPMorgan Chase Bank, as
Administrative Agent that prohibit, restrict or imge any condition upon the ability of any Borroweany Subsidiary (other than a Project
Finance Subsidiary) to, create or otherwise candetome effective any consensual encumbrancesict®on of any kind on the ability of
any such Subsidiary other than a Project Finantsi8iary (i) to pay dividends or make any othetriisition on its common stock, (i) to p
any Indebtedness or other obligation owed to sumindBver or any other Subsidiary of such Borrowe(ji§) to make loans or advances or
other Investments in such Borrower or any others@&lidry of such Borrower. The following list doestiinclude restrictions and conditions
imposed by law or by the above-referenced Agreenierms defined in the above-referenced Agreementised herein with the same
meanings.

CIPS

CIPS Restated Articles of Incorporation: DividenelsRiction. So long as any shares of the Cumul&iegerred Stock of CIPS are
outstanding, dividends on CIPS’ common stock asérited at any time when the ratio of common stegkity to total capitalization is not in
excess of 25 percent.

CIPS Indenture of Mortgage dated October 1, 194 suaplemented and amended: Dividend Restrictiomor®y as any of the
present First Mortgage Bonds issued under thisniugte are outstanding, no dividends may be declargdid on CIPS’ common stock,
unless during the period from December 31, 1946¢alate of payment of such dividends, the amoexpgended by CIPS for maintenance
and repairs, plus the amounts provided for deptieciaf the mortgaged properties, plus the accutima to earned surplus shall be at least
equal to the amount required to be expended by @iRiBg such period for the purposes specifiedeati®n 1 of Article VII of this indentur

CILCORP

CILCORRP (as successor to Midwest Energy, Inc.) hagiee dated as of October 18, 1999, as supplemani@dr amended:
Limitation on Distributions. CILCORP shall not ma&epay any dividend, distribution or payment (irdihg by way of redemption,
repurchase, retirement, return or repayment) ipeetsof shares of its capital stock to any of litareholders unless there exists no event of
default under such indenture and no such evengfaiudt will result from the making of such distriimn, and either (a) at the time and as a
result of making such distribution CILCORP’s levgeaatio does not exceed 0.67:1 and CILCORP’sésteroverage ratio is not less than
2.2:1, or (b) if CILCORP is not in compliance withe ratios described in clause (a) above, its sémimy-term debt ratings are at least BB+
from S&P, Baa2 from Moody’s and BBB from Fitch, Inc

CILCORRP (as successor to Midwest Energy, Inc.) hagiee dated as of October 18, 1999, as supplemani@dr amended:
Limitation on Intercompany Loans. CILCORP shall nwke any




intercompany loan to The AES Corporation or anitoéffiliates (other than CILCORP or any of itsatit or indirect subsidiaries) unless
there exists no event of default under such inderaand no such event of default will result frora thaking of such intercompany loan, and
either (a) at the time and as a result of makirady smtercompany loan CILCORP’s leverage ratio dugsexceed 0.67:1 and CILCORP’s
interest coverage ratio is not less than 2.2:1bpif CILCORP is not in compliance with the ratidsscribed in clause (a) above, its senior
long-term debt ratings are at least BB+ from S&BaBfrom Moody’s and BBB from Fitch, Inc.

CILCORP Pledge Agreement dated as of October 199,18 amended or supplemented: Encumbrance onCC@@&nmon
Dividends. Common stock of CILCO is pledged asatellal to holders of CILCORP indebtedness issuguthe indenture referred to
above. Also included as collateral are all dividgnzhsh, instruments and other property and praodisttibuted in respect of such common
stock excluding all cash dividends paid so long@svent of default shall have occurred and beimaing. Any and all (i) dividends and
other distributions (other than cash dividendsgnesd, receivable or otherwise distributed in resjpé, or in exchange for, any collateral
(including the CILCO common stock) and (ii) caslidp@ayable or otherwise distributed in redemptignor in exchange for, any collateral,
shall be delivered to the collateral agent undisragreement to hold as collateral.

CILCORP By-Laws: Limitation on Intercompany LoaLCORP may not make loans or advances to its paresny of its
affiliates with the exception of subsidiaries oL CIORP. CILCORP also may not acquire obligationsexurities of its parent or any of its

affiliates with the exception of subsidiaries oLCIORP.

CILCO

CILCO Articles of Incorporation: Dividend Restrigti. No dividends shall be paid on CILCO’s commarktif, at the time of
declaration, the balance of retained earnings doeequal at least two times the annual dividegiirement on all outstanding shares of
preferred stock and amounts to be paid or set &sidmy sinking fund for the retirement of Clas$£eferred Stock of any series have not
been paid or set aside.

1P

IP 11 %% Mortgage Bonds due 2010: Triggering EvehtSriggering Event"will occur under these bonds if IP declares or payy
dividends or makes any other payment or distriloutiith respect to IP’s common stock, or makes aiay lto or certain investments in any
affiliate other than a subsidiary, unless the aggte amount of such payments, along with otherictsti payments defined in the related
financing documents, do not exceed $5 million ia dggregate, or unless a) no default would occthieasesult of making such payment, k
the time of, and after giving effect to such paymé&? would be able to incur additional indebtedngsrsuant to a fixed charge coverage ratio
test set forth in the related financing documeantsi c) such payment, along with all other suckricteti payments made since the offering
date of these bonds is less than the sum of 5086rafolidated net income of IP since the offeringhelse bonds plus net cash proceeds
received by IP through equity infusions or othempited means. Upon the occurrence of a “TriggeEngnt,” the holders of at least 25% of
these bonds will be able to require the redempticdhese bonds at a redemption price equal to 100%te aggregate principal amount plus
accrued and unpaid interest. IP will not be suljethe “Triggering Events” described above at ime that these bonds are rated investment
grade by both S&P and Moody'’s.




lllinois Power Securitization Limited Liability Copany - as “Grantee” under lllinois Power Specialddse Trust $864,000,000
lllinois Power Special Purpose Trust Transitionahéling Trust Notes, Series 1998-1: Limitation otetnompany Loans. Grantee may not
make any loan, advance or certain other investnterdsin any other person.

lllinois Power Special Purpose Trust $864,000,0ois Power Special Purpose Trust Transitionatding Trust Notes, Series
1998-1: Dividend Restriction. So long as any Tramsal Funding Trust Notes are outstanding, thesfTshall not, directly or indirectly, (a)
pay any dividend or make any distribution (by redurcof capital or otherwise), whether in cash,gandy, securities or a combination there
to any owner of a beneficial interest in the Trusbtherwise with respect to any ownership or sqiaiterest or similar security in or of the
Trust, (b) redeem, purchase, retire or otherwisgiiae for value any such ownership or equity ik similar security or (c) set aside or
otherwise segregate any amounts for any such perposvided, however, that, if no event of defahiall have occurred and be continuing,
the Trust may make, or cause to be made, any sstfbdtions to any owner of a beneficial intersthe Trust or otherwise with respect to
any ownership or equity interest or similar seguiritor of the Trust using funds distributed to Freist under certain provisions of the
indenture relating to the Transitional Funding Tiistes providing for payment to the Trust of bakuof Trust accounts after principal of i
premium, if any, and interest on all TransitionahBing Trust Notes of all series and a number loéoamounts have been paid, to the extent
that such distributions would not cause the bodukesaf the remaining equity in the Trust to declbeow 0.5% of the original principal
amount of all series of Transitional Funding Tristes which remain outstanding.

lllinois Power Special Purpose Trust $864,000,0@ois Power Special Purpose Trust Transitionatding Trust Notes, Series
1998-1: Limitation on Intercompany Loans. The Trusty not make any loan, advance or certain othersiments to or in any other person.

RESOURCES

None




SCHEDULE ¢
SCHEDULE 4
REGULATORY AUTHORIZATIONS
(See Sections 4.2.3, 4.3.3, and 5.18)

The Federal Energy Regulatory Commission has issiedollowing orders under the Federal Power Axttithorize the incurrence
Central lllinois Public Service Company (“CIPS”),eral lllinois Light Company (“CILCO"), lllinois Bwer Company (“IP"),anc
AmerenEnergy Resources Generating Company (“Ressi)rof the Indebtedness contemplated by this Agesd:

« Letter order issued on October 25, 2002 (Docket E602-1688-000, ER02-1688-001, and ER02-1688}). grants Central Illino
Generation, Inc. (now known as Resources) blankktogization to issue securities and assume ltasliincluding borrowing und
this Agreement.

« Order issued on March 31, 2005 (Docket Nos. ER(S@R), et al.): grants IP blanket authorization sués securities and asst
liabilities, including borrowing under this Agreente

« Letter order issued on March 23, 2006 (Docket N8O&17000) as clarified by Order Granting Rehearing idsoe May 25, 20C
(Docket No. ES06-17-001): authorizes the incurrenteshortterm indebtedness by each of CIPS and CILCO in ggregat
principal amount outstanding not to exceed $250@) subject to, among other things, the conditiat all such indebtedness
issued on or before March 31, 2008.

The lllinois Commerce Commission has been requdstétue the following orders under the Illinoighfic Utilities Act to authorize each
CIPS, CILCO, and IP to incur the lotgrm indebtedness and to execute and deliver tedilCAgreement Bond and related Supplem:
Indenture contemplated by this Agreement:

« Order in Docket No. 06-0331: requested to grantSCdBthorization to incur lonterm indebtedness in an aggregate principal an
not to exceed $135,000,000 and to execute, enter amd deliver the CIPS Credit Agreement Bond e CIPS Supplemen
Indenture.

« Order in Docket No. 06-0330: requested to grantG@@Lauthorization to incur lontprm indebtedness in an aggregate prin
amount not to exceed $150,000,000 and to execater éto, and deliver the CILCO Credit AgreemerdnB and the CILC:
Supplemental Indenture.




« Order in Docket No. 06-0332: requested to granauEhorization to incur longerm indebtedness in an aggregate principal an
not to exceed $150,000,000 and to execute, ertterand deliver the IP Credit Agreement Bond aredlEhSupplemental Indenture.
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Exhibit 10.:
PLEDGE AGREEMENT SUPPLEMENT

PLEDGE AGREEMENT SUPPLEMENT dated as of July 140@Qthis "Supplement") made by CILCORP, Inc., dindis
corporation (the "Pledgor"), in favor of The Barfiki\ew York, a New York banking corporation, as atdiral agent (in such capacity, the
"Collateral Agent") for the benefit of the Secuiregrties (as defined in the Pledge Agreement refeadelow).

1. This Supplement is executed and deliveredyaut to the terms of the Pledge Agreement, dated @ctober 18, 1999 (as
supplemented by this Supplement and as the sameekasand may hereafter be supplemented by any Pldge Agreement Supplement or
otherwise amended or modified, the "Pledge Agred¢fhanade by the Pledgor in favor of the Collatekgknt for the benefit of the Collate
Agent and the Secured Parties. Terms defined iRkbdge Agreement are used herein with their ddfineanings.

2. Pursuant to the terms of the Indenture aadPtedge Agreement, the Pledgor may incur additieeeured indebtedness
from time to time that is by its terms equally aathbly secured under the Pledge Agreement witlotiigyations secured thereunder. The
Pledgor, Central lllinois Public Service Comparilnois Power Company, Central lllinois Light Compaand AmerenEnergy Resources
Generating Company, as Borrowers, JPMorgan Chask, BBA., as Administrative Agent (the "Agent"),chthe Lenders from time to time
party thereto (the "Lenders") have entered intd ¢katain Senior Secured Revolving Credit Agreenfv "Credit Agreement"), dated as of
July 14, 2006, pursuant to which the Pledgor méialty borrow and/or request the issuance of ksttf credit in an aggregate principal
amount or face amount up to $50 million. The teahthe Credit Agreement require that the Pledgaraly and ratably secure its obligations
in respect of the principal of and interest on any all loans to the Pledgor under the Credit Auea, all reimbursement obligations in
respect of letters of credit issued pursuant tatrexlit Agreement for the account of the Pledgat ahother "Obligations” (as defined in the
Credit Agreement) of the Pledgor (the "Credit Agneat Obligations") with the Obligations secured emtthe Pledge Agreement. The Plec
hereby acknowledges and agrees that the CrediteAgrat Obligations shall be deemed to be "Additi@netht Obligations" pursuant to the
Pledge Agreement.

3. The Pledgor confirms and reaffirms the ségunierest in the Collateral granted to the Celtat Agent, for the benefit of
the Collateral Agent and the Secured Parties uthdePledge Agreement; and hereby acknowledgesgmésthat all references to "Secured
Parties" in the Pledge Agreement shall be deeméatthade all holders of the Additional Secured Dabtdescribed on Schedule | hereto.

4. The Pledgor hereby represents and warraatdhh representations and warranties contain&gation 3 of the Pledge
Agreement are true and correct on the date ofSbplement with all references therein and elsesvirethe Pledge Agreement to
"Additional Secured Debt", "Additional Debtholder@id "Additional Secured Debt Agent” to include Additional Secured Debt, Additior
Debtholders and Additional Secured Debt Agentstedi on Schedule | hereto and on Schedule | to Rlecdye Agreement Supplement
executed prior to the date hereof and with refezsriberein to "this Pledge Agreement" to mean thddge




Agreement as supplemented hereby; provitietisuch representations and warranties of thdgel&greement shall hereafter be deemed to
provide that (i) the Pledged Shares constitutefathe issued and outstanding common stock of Clla@® all the other capital stock of
CILCO held by the Pledgor and (ii) the exercisetmy Collateral Agent of the voting or other rightevided for in the Pledge Agreement or
the remedies in respect of the Collateral purstatite Pledge Agreement may be subject to recéigtgulatory approvals under laws
applicable to the change in control of a publititytcompany. In addition, the Pledgor represemid warrants that this Supplement has been
duly executed and delivered by the Pledgor andtitates a legal, valid and binding obligation oétRledgor enforceable against the Pledgor
in accordance with its terms, except as may badildy applicable bankruptcy, insolvency, reorgatiin, fraudulent conveyance,
moratorium or similar laws affecting the enforcemeicreditors' rights and remedies generally apédpitable principles of general
applicability.

5. The Additional Debtholders designated on 8alesl hereto, by their acceptance of the benefithe Pledge Agreement,
hereby irrevocably designate the Collateral Agerddt on their behalf as specified in the Pledges@ment. Each such Additional Debthol
hereby irrevocably authorizes, and each holden®fdditional Debt Obligations by the acceptanceuwth Additional Debt Obligation and
by the acceptance of the benefits of the Pledge&ment shall be deemed irrevocably to authoriz€tikateral Agent to take such action on
its behalf under the Pledge Agreement and instrisramd agreements referred to therein and to eseescich powers and to perform such
duties thereunder as are specifically delegatedauired of the Collateral Agent by the terms tb&éend such other powers as are reasonably
incident thereto.

6. This Supplement is supplemental to the Plédgeement, forms a part thereof and is subjeetltthe terms thereof.
Schedule | to the Pledge Agreement does, andlshaéemed to, include each item listed on Schdddecto, and each such item shall be
and is included within the meaning of the termsdidnal Secured Debt", "Additional Debtholders'ddi\dditional Secured Debt Agent" as
such terms are used in the Pledge Agreement.




IN WITNESS WHEREOF, the Pledgor has caused thigpumpent to be duly executed and delivered on the fitst set forth above.

CILCORP INC.

By: /s/ Jerre E. Birdsong

Name: Jerre E. Birdsong

Title: Vice President and Treasurer
Acknowledged and agreed:

THE BANK OF NEW YORK,
as Collateral Agent

By: /s/ Robert A. Massimillo
Name: Robert A. Massimill
Title:  Vice President

CILCORP PLEDGE AGREEMENT SUPPLEMENT
SIGNATURE PAGE




JPMorgan Chase Bank, N.A., as Administrative Agent
under the Credit Agreement, on behalf of itself trelLenders

By: /a/ Michael J. DeForge

Name: Michael J. DeForg
Title:  Vice President

CILCORP PLEDGE AGREEMENT SUPPLEMENT
SIGNATURE PAGE




Schedule |
to Pledge Agreement Supplement

ADDITIONAL SECURED DEBT

Title or Name of Additional Secured Debt Additional Debtholders
"Obligations”, as defined in the Senior The Lenders from time
Secured Revolving Credit Agreement dated to time party to the
as of July 14, 2006 (the "Credit Agreement") Credit Agreement

among CILCORP, Inc., Central Illinois

Public Service Company, lllinois Power
Company, Central lllinois Light Company
and AmerenEnergy Resources Generating,
Inc., as Borrowers, the Lenders from time to
time part thereto and JPMorgan Chase Bank,
N.A., as Administrative Ager

Additional Secured Debt

Agent
JPMorgan Chase Bank,
N.A., as Administrative
Agent
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Exhibit 10.¢

OPEN-ENDED MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING (ILLINOIS)

by and from
AMERENENERGY RESOURCES GENERATING COMPANY, “Mortgagor ”
to
THE BANK OF NEW YORK TRUST COMPANY, N.A,, in its ca pacity as A gent * Agent”

Dated as of July 14, 2006

Location: 7800 S. Cilco Road
Municipality: Bartonville

County: Peoria

State: lllinois

P.I.N. Nos.: 20-14-200-001,

20-14-200-002,
20-14-200-003

THE SECURED PARTY (MORTGAGEE) DESIRES THIS FIXTURE FILING
TO BE INDEXED AGAINST THE RECORD OWNER OF THE REAL ESTATE DESCRIBED
HEREIN.

PREPARED BY, RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO:

AMERENENERGY RESOURCES GENERATING COMPANY
1901 Chouteau Avenue
St. Louis, Missouri 63103
Attention: Craig W. Stensland




OPEN-ENDED MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING

THIS OPEN-ENDED MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF R ENTS AND LEASES AND
FIXTURE FILING (ILLINOIS) (this “Mortgage” ) is dated as of July 14, 2006, by and from AMERENR®& RESOURCE
GENERATING COMPANY, an lllinois corporation“Mortgagor” ), whose address is 1901 Chouteau Avenue, St. Lougsduri 63103, 1
THE BANK OF NEW YORK TRUST COMPANY, N.A., as colktal agent (in such capacityygent” ) for the Secured Parties as define
the Collateral Agency Agreement (as defined beldvaying an address at 911 Washington Avenue, S0ife St. Louis, Missouri 631!
(Agent, together with its successors and assityhsrtgagee” ).

WITNESSETH :

WHEREAS, Mortgagor, Agent and other Secured Pah#s entered into that certain Collateral Agengye®ment date
as of July 14, 2006 (as amended, amended ande@statpplemented or otherwise modified from timdinte, the “Collateral Agenc
Agreement”);

WHEREAS, as a condition to the extension of thosgain loans, credit facilities, letters of creditd other financi
accommodations to Mortgagor, the Secured Partigeiree among other things, that Mortgagor enteo ititis Mortgage and grant
Mortgagee the liens and security interests refetoetierein to secure the payment and performanadeofObligations (as defined in -
Collateral Agency Agreement) of Mortgagor, incluglibut not limited to the payment of the principadaunt, together with interest there
of all present and future advances of money (irinlyithe reborrowing of principal previously repaidade by the Mortgagee and the Sec
Parties to the Mortgagor; and

WHEREAS, pursuant to the requirement set out ablghetgagor wishes to mortgage and assign to Mosggats interest |
the Mortgaged Property (as defined below) as siciai the performance of the Obligations of Mogga

NOW THEREFORE, in consideration of the foregoingitads, which are incorporated into the operativevjsions of thi
Mortgage by this reference, and for other good waaldiable consideration, the receipt and adequacwtath are hereby conclusive
acknowledged, Mortgagor hereby represents and mtarta and covenants and agrees with Mortgageallas/§:

ARTICLE 1
DEFINITIONS

Section 1.1 Definitions . All capitalized terms used herein without definitishall have the respective meanings
ascribed to them in the Collateral Agency Agreeméstused herein, the following terms shall haweftillowing meanings:

(@) “ Event of Default” : (1) The occurrence of an Event of Default undet as defined in the Collateral Agency
Agreement; or (2) the default by Mortgagor in thservance or performance of any covenant, conditiaagreement expressly set forth in
this Mortgage and the continuance of such defaukmedied for a period of thirty (30) days afteitten notice thereof shall have been given
to Mortgagor by Mortgagee.

(b) “Excluded Property”: Any and all property described in clauses 5 andl the definition of “Mortgaged Property”
which is not assignable without the prior consapproval or other




action by a third party, is otherwise subject t@striction or prohibition on assignment or is @dbjto termination upon assignment.

(©) “ Mortgaged Property : All of Mortgagor’s right, title and interest imd to (1) the fee interest in the real
property described in Exhibit Attached hereto and incorporated herein by théseate, together with any greater estate thereiei@safter
may be acquired by Mortgagor (thd.and” ), (2) all improvements now owned or hereafter &eglby Mortgagor, now or at any time
situated, placed or constructed upon the Land“(tmeprovements’ ; the Land and Improvements are collectively reféiio as thé
Premise<” ), (3) all fixtures of every kind and type, incladiwithout limitation, materials, supplies, equipmepparatus and other similar
items now owned or hereafter acquired by Mortgaguat attached to or installed on any of the Improsets or the Land, and water, gas,
electrical, telephone, storm and sanitary sewalitfas and all other utilities whether or not sited in easements (theFixtures” ), (4) all
equipment (as defined in the UCC) constituting geshpersonal property and used in connection thighMortgagor’s operations at the
Premises (thé Personalty” ), (5) all leases, licenses, concessions, occupagi@ements or other agreements (written or ooa¥, or at any
time in effect) which grant to any person a possgsmterest in, or the right to use, all or anytpd the Mortgaged Property, together with
related security and other deposits, excluding,éw@s, any thereof constituting Excluded Propettg (tLeases’ ), (6) all of the rents,
revenues, royalties, income, proceeds, profitsather benefits paid or payable by parties to thasks for using, leasing, licensing
possessing, operating from, residing in, sellingtberwise enjoying the Mortgaged Property (thReents” ), (7) all air rights, mineral rights,
water rights, oil and gas rights, development ggtitany, together with all rights, privilegesh&ments, hereditaments, rights-of-way,
easements, appendages and appurtenances appgraittie foregoing, excluding, however, any themfstituting Excluded Property, (8)
all property tax refunds payable with respect ®Mortgaged Property (tHeTax Refunds’ ), (9) all accessions, replacements, additions,
renewals and substitutions for any of the foregaind all proceeds thereof (théProceeds' ), (10) all insurance policies, unearned premi
therefor and proceeds from such policies coverimgad the above property now or hereafter acquigiortgagor (thé Insurance” ), (11)
all awards, damages, remunerations, reimbursenssitiements or compensation heretofore made eafter to be made by any
governmental authority pertaining to any condenumatir other taking (or any purchase in lieu theredll or any portion of the Land,
Improvements, Fixtures or Personalty (th€ondemnation Awards$ ), and (12) to the extent assignable, all consdin&nses, building
permits, certificates of occupancy and other gowvenntal approvals relating to the Premises and Imgments, all construction, engineering,
consulting, architectural and other similar contsamncerning the design and construction of tleeniges and Improvements, all drawings,
plans, specifications, and similar or related ite@elating to the Premises and Improvements, angginent and performance bonds or
warranties or guarantees relating to the foregtimg “ Permits, Plans and Warrantie. As used in this Mortgage, the term “Mortgaged
Property” shall mean all or, where the context peyior requires, any portion of the above or arngnest therein.

(d) “Permitted Liens”: The following Liens, if any, (1) Liens securingetObligations of Mortgagor hereunder and in
the Collateral Agency Agreement; (2) Liens for mxa&ssessments or governmental charges or levigme d*remises if the same shall not at
the time be delinquent or thereafter can be paidaut penalty, or are being contested in good faitth by appropriate proceedings and for
which adequate reserves in accordance with geperedlepted accounting principles shall have betaside on its books; (3) Liens imposed
by law, such as landlords’, wage earners’, carrigrarehousemen’s and mechanics liens and othélasiliens arising in the ordinary course
of business which secure payment of obligationamarte than sixty (60) days past due or which anegoeontested in good faith by
appropriate proceedings and for which adequatevesén accordance with generally accepted accogmtiinciples shall have been set aside
on its books; (4) easements, reservations, rightgag, restrictions, survey exceptions and otherilair encumbrances as to real property
which customarily exist on properties of corporatie@ngaged in similar activities and




similarly situated and which do not materially ifisee with the conduct of the business of Mortgagmrducted at the Premises; (5) Liens
arising out of judgments or awards not exceediriyy(820,000 in aggregate for Mortgagor and its suases with respect to which appeals
being diligently pursued in good faith by approteiaroceedings, and, pending the determinationdf sppeals, such judgments or awards
having been effectively stayed; (6) Liens approgd/ortgagee in writing; (7) any zoning or similaw or right reserved to or vested in any
governmental office or agency to control or regeitdiie use of any property; (8) Liens securing @bians (other than obligations represen
indebtedness for borrowed money) under operaticignacal easements or similar arrangements enistedh the ordinary course of
business; (9) undetermined Liens and charges intatlo construction; (10) Liens on any assets segundebtedness (including capital
leases) incurred or assumed for the purpose afi¢ing or refinancing all or any part of the costofjuiring or constructing such asset,
provided that such Lien attaches to such assetcmtly with or within eighteen (18) months aftee acquisition or completion of
construction thereof; (11) Liens existing on angeds of any Person at the time such Person is shergeonsolidated with or into the
Mortgagor and not created in contemplation of sem#nt; (12) Liens existing on any assets prioh&dcquisition thereof and not created in
contemplation thereof, provided that such Liensidbencumber any other property or assets; andL{#8} arising out of the refinancing,
extension, renewal or refunding of any indebtedsessired by any Lien permitted by any of the alidaases, provided that such
indebtedness is not secured by any additional aasetthe amount of indebtedness secured by ahyLsee is not increased.

ARTICLE 2
GRANT

Section 2.1 Grant . To secure the full and timely payment of the Olilgas, Mortgagor MORTGAGES,
GRANTS, BARGAINS, ASSIGNS, SELLS, CONVEYS and CORMS, to Mortgagee the Mortgaged Property, subjemiyever, only to
the matters that are set forth on Exhib@tBached hereto (tHePermitted Encumbrance$ ) and to Permitted Liens, TO HAVE AND TO
HOLD the Mortgaged Property to Mortgagee, and Magty does hereby bind itself, its successors asigrassto WARRANT AND
FOREVER DEFEND the title to the Mortgaged Propentyo Mortgagee.

ARTICLE 3
WARRANTIES, REPRESENTATIONS AND COVENANTS

Mortgagor warrants, represents and covenants tagdgee as follows:

Section 3.1 Title to Mortgaged Property and Lien of this Instrument . Mortgagor has fee simple title to the
Premises and good and marketable title to the dfleetgaged Property, in each case free and cleanyliens, claims or interests, except
the Permitted Encumbrances and the Permitted Lianigject to the terms hereof, this Mortgage creaaéid, enforceable first priority liens
and security interests against the Mortgaged Ptpper

Section 3.2 Lien Status. Mortgagor shall preserve and protect the lien @utisty interest status of this
Mortgage. If any lien or security interest othearita Permitted Encumbrance or a Permitted Lierderéed against the Mortgaged Prope
Mortgagor shall promptly, and at its expense, (& dlortgagee a detailed written notice of such ke security interest (including origin,
amount and other terms), and (b) pay the underlgiaign in full or take such other action so asdase it to be released or contest the same
in compliance with the requirements of the Collatégency Agreement.

Section 3.3 Inspection . Mortgagor shall permit Mortgagee and its respecdigents, representatives and
employees, upon reasonable prior notice to Mortgaganspect the




Mortgaged Property, as Mortgagee may reasonablyinresgprovided that such inspections and studie# abt materially interfere with the
use and operation of the Mortgaged Property.

Section 3.4 Insurance; Insurance Proceeds and Condemnation Awads .

€)) Insurance Mortgagor shall maintain or cause to be maintimath financially sound and reputable insurers,
insurance with respect to the Mortgaged Proper&yresg loss or damage of the kinds, and subjeati¢h deductibles and self-insurance,
customarily carried or maintained under similacemstances by corporations of established reputatigaged in similar businesses. Each
such policy of insurance shall name Mortgagee asass payee (or, in the case of liability insuegran additional insured) thereunder for the
ratable benefit of the Secured Parties, and shaWlighe for at least thirty (30) days’ prior writterotice of any material modification or
cancellation of such policy. In addition to thedgoing, if any portion of the Mortgaged Propertioisated in an area identified by the Federal
Emergency Management Agency as an area havingagflecd hazards and in which flood insurance hesnbmade available under the
National Flood Insurance Act of 1968 (or any ameaditor successor act thereto), then Mortgagor shailhtain, or cause to be maintain
with a financially sound and reputable insurerpfionsurance in an amount sufficient to comply veithapplicable rules and regulations
promulgated pursuant to such Act.

(b) Insurance Proceedblortgagor assigns to Mortgagee all proceeds pfiasurance policies insuring against los
damage to the Mortgaged Property. Mortgagor shad Blortgagee prompt notice of any loss coveredhByrance. Mortgagee shall have the
exclusive right to adjust any losses claimed umahgrsuch insurance policies in excess of $10,000(00any amount after the occurrence
during the continuation of an Event of Default) (&laterial Award”) in a manner reasonably acceptable to Mortga@jny. Material Award
received as payment for any loss under any inserpolicy mentioned above (other than liability iresuce policies) shall be paid over to
Mortgagee to be held in trust for the benefit ofridagor and shall be released to Mortgagor on egpéage completion basis for the repair,
replacement or restoration of the Mortgaged Prgpattin accordance with customary constructiocres procedures. Any amount received
from such insurance policies that is not a Matekiahrd shall be paid to and may be retained by bagor. Any excess Material Award
remaining after such repair, replacement or restorahall be released to the Mortgagor, provided if an Event of Default shall have
occurred and be continuing, such excess shall piedpas a prepayment of the Obligations. Any sweghair, replacement or restoration shall
be effected with reasonable promptness.

(c) Condemnation AwardsMortgagor assigns all Condemnation Awards to Bagee and authorizes Mortgagee to
collect and receive such Condemnation Awards amyivio proper receipts and acquittances therefoy. #mount received as an award for
eminent domain that is not a Material Award shalpaid to and may be retained by Mortgagor. Anjhnsaaroount that is a Material Award
shall be held in trust for the benefit of Mortgagmd shall be released to Mortgagor on a percem@aggletion basis for the repair,
replacement or restoration of the Mortgaged Prgpattin accordance with customary constructiocres procedures. Any excess Material
Award remaining after such repair, replacemenestaration shall be released to the Mortgagor,igeai/that if an Event of Default shall
have occurred and be continuing, such excesstshapplied as a prepayment of the Obligations.

Section 3.5 Use Violations. Except as may be expressly permitted by the teifrttse Collateral Agency
Agreement or this Mortgage, Mortgagor shall not, msaintain, operate or occupy, or allow the usdnteaance, operation or occupancy of
the Mortgaged Property in any manner which violatesny material respect any applicable laws, dirimyalidate any insurance coverage
required to be carried hereunder. Mortgagor shalcommit or permit any waste of the




Mortgaged Property or any part thereof. Mortgad@llsnot abandon the Mortgaged Property or leageMbrtgaged Property unprotected,
unguarded, vacant or deserted, and shall not allonof the Mortgaged Property to be misused, abosegsted, or to deteriorate (ordin
wear and tear excepted).

Section 3.6 Maintenance, Repair and Restoration Mortgagor shall keep the Mortgaged Property indjo
condition, order, repair and operating conditiord{jeary wear and tear excepted) appropriate forpamable properties of similar
construction, causing all necessary repairs, diters, renewals, replacements, additions, bettetsram improvements to be made
promptly thereto. Subject to the terms hereof drtie Collateral Agency Agreement, Mortgagor sipatimptly repair, restore or rebuild
cause the same to be done) any of the MortgaggeRyovhich may become damaged or be destroyed dmntause whatsoever and pay
when due all claims for labor performed and malkefiarnished therefore; provided, however, Mortgagjtall not be required to repair,
restore, or rebuild any of the Mortgaged Propediythen used or useful in connection with the ofi@na of Mortgagor conducted on the
Mortgaged Property (Obsolete Property). To the extent any damage to Obsolete Propesay aused by a casualty or condemnation, any
award received in connection therewith that issnbtaterial Award may be retained by Mortgagor ang award that is a Material Award
shall be applied as a prepayment of the indebtednes

Section 3.7 Permitted Exceptions; Compliance. With respect to the Permitted Encumbrances amd#grmitted
Liens, Mortgagor shall (a) timely observe and perfall covenants and obligations contained theaeith (b) not take any action or fail to
take any action if the taking of such action or fiiure to take such action would cause a detheiteunder (beyond applicable notice and
cure periods as set forth therein).

Section 3.8 Taxes. Mortgagor shall pay all ad valorem real estaxeddevied against the Mortgaged Property
except to the extent Mortgagor is contesting sagkg in good faith, by appropriate proceedings,veittt respect to which adequate
reserves have been recorded in accordance withiagn@ccepted accounting principles.

ARTICLE 4
DEFAULT AND FORECLOSURE

Section 4.1 Remedies. Upon the occurrence and during the continuance @\eent of Default, to the extent
permitted by applicable law and the Collateral AgeAgreement, Mortgagee may, at Mortgagee’s elac{iwithout additional notice or
demand except as required by law) exercise anif of tne following rights, remedies and recourses:

@) Entry on Mortgaged Propert§nter the Mortgaged Property and take exclusogsession thereof and of all
books, records and accounts relating thereto atdakcthereon. If Mortgagor remains in possessigcgh@Mortgaged Property following the
occurrence and during the continuance of an Evebeéault and without Mortgagee’s prior written camt, Mortgagee may invoke any legal
remedies to dispossess Mortgagor.

(b) Operation of Mortgaged Propertifiold, lease, develop, manage, operate or otherusis the Mortgaged Property
upon such terms and conditions as Mortgagee may deasonable under the circumstances (making syairs, alterations, additions and
improvements and taking other actions, from timgértee, as Mortgagee deems necessary or desiralnié)apply all Rents and other amounts
collected by Mortgagee in connection therewithédoadance with the provisions of Section 4.7




(c) Foreclosure and Salénstitute proceedings for the complete foreclesafrthis Mortgage by judicial action, in
which case the Mortgaged Property may be solddeh or credit in one or more parcels. With resfeeany notices required or permitted
under the UCC, Mortgagor agrees that ten (10) daryst written notice shall be deemed commerciedigsonable. At any such sale by virtue
of any judicial proceedings or any other legal tighmedy or recourse, the title to and right agession of any such property shall pass to
the purchaser thereof, and to the fullest extermhjited by law, Mortgagor shall be completely arrdvocably divested of all of its right, title,
interest, claim, equity, equity of redemption, aleinand whatsoever, either at law or in equity nid & the property sold and such sale shall
be a perpetual bar both at law and in equity agaiustgagor, and against all other persons claingintp claim the property sold or any part
thereof, by, through or under Mortgagor. Mortgageany of the other Secured Parties may be a psects such sale. If Mortgagee or such
other Secured Party is the highest bidder, Mortgagesuch other Secured Party may credit the podidhe purchase price that would be
distributed to Mortgagee or such other SecuredyRayainst the Obligations in lieu of paying cashthe event this Mortgage is foreclosed by
judicial action, appraisement of the Mortgaged ropis waived

(d) Receiver Make application to a court of competent jurisidic for, and obtain from such court as a mattestatt
right and without notice to Mortgagor or regardhe adequacy of the Mortgaged Property for theyeyeat of the Obligations, the
appointment of a receiver of the Mortgaged Propentygl Mortgagor irrevocably consents to such agp@nt. Any such receiver shall have
all the usual powers and duties of receivers inlaimaases, including the full power to rent, maintand otherwise operate the Mortgaged
Property upon such terms as may be approved bgoilw¢, and shall apply such Rents in accordande tivé provisions of Section 4.7

(e) Other. Exercise all other rights, remedies and recouysasted by this Mortgage and the Collateral Agency
Agreement or otherwise available at law or in gquit

Section 4.2 Separate SalesTo the extent permitted by applicable law, the idaged Property may be sold in
one or more parcels and in such manner and orddogtgagee in its sole discretion may elect. Tightrof sale arising out of any Event of
Default shall not be exhausted by any one or maless

Section 4.3 Remedies Cumulative, Concurrent and NonexclusiveMortgagee shall have all rights, remedies
and recourses granted hereunder and in the Callatgency Agreement and available at law or eqfiitgluding the UCC), which rights
(a) shall be cumulated and concurrent, (b) mayureyed separately, successively or concurrentlinagi&lortgagor, or against the
Mortgaged Property, or against any one or moréeft at the sole discretion of Mortgagee, (c) magxkercised as often as occasion
therefor shall arise, and the exercise or failorexercise any of them shall not be construedveaizer or release thereof or of any other
right, remedy or recourse, and (d) are intenddzketand shall be, nonexclusive. No action by Mayégain the enforcement of any rights,
remedies or recourses hereunder, under the Calla&tgency Agreement or otherwise at law or equiitglsbe deemed to cure any Event of
Default.

Section 4.4 Release of and Resort to CollateralMortgagee may release, regardless of consideratidn
without the necessity for any notice to or conggnthe holder of any subordinate lien on the MagtghProperty, any part of the Mortga
Property without, as to the remainder, in any wagairing, affecting, subordinating or releasing liba or security interest created in or
evidenced hereby or its status as a first and pienrand security interest in and to the MortgaBedperty. For payment of the Obligations,
Mortgagee may resort to any other security in sarder and manner as Mortgagee may elect.




Section 4.5 Waiver of Redemption, Notice and Marshalling of Assts. To the extent permitted by applicable
law, Mortgagor hereby irrevocably and unconditibnalaives and releases (a) all benefit that migierae to Mortgagor by virtue of any
present or future statute of limitations or lawjuaicial decision exempting the Mortgaged Propémtyn attachment, levy or sale on
execution or providing for any stay of executioxemption from civil process, redemption or extensid time for payment, (b) all notices
of any Event of Default or of any election by Matgpe to exercise or the actual exercise of any, rigmedy or recourse provided for
hereunder and (c) any right to a marshalling oétsssr a sale in inverse order of alienation.

Section 4.6 Discontinuance of Proceedingslf Mortgagee shall have proceeded to invoke anfgtrigemedy or
recourse permitted hereunder and shall theredétet ® discontinue or abandon it for any reasoartlyhgee, shall have the unqualified
right to do so and, in such an event, Mortgagorodgagee shall be restored to their former posgiwith respect to the Mortgaged
Property and otherwise, and the rights, remedéegurses and powers of Mortgagee shall continufetlaes right, remedy or recourse had
never been invoked, but no such discontinuancéandonment shall waive any Event of Default whickyrthen exist or the right of
Mortgagee thereafter to exercise any right, remegdgcourse hereunder or under the Collateral Agé&greement for such Event of
Default.

Section 4.7 Application of Proceeds. The proceeds of any sale of the Mortgaged Propstdil be applied by
Mortgagee (or the receiver, if one is appointedgdnordance with the terms of the Collateral Agefsgyeement.

Section 4.8 Occupancy After Foreclosure. Any sale of the Mortgaged Property or any partébém
accordance with Section 4.1{e)ll divest all right, title and interest of Mortgar in and to the property sold. Subject to appliedaw, any
purchaser at a foreclosure sale will receive imatedpossession of the property purchased. If Mgdgeetains possession of such prop
or any part thereof subsequent to such sale, Mgotgaill be considered a tenant at sufferance efptirchaser, and will, if Mortgagor
remains in possession after demand to remove, lijectuo eviction and removal, forcible or othemyisvith or without process of law.

Section 4.9 Additional Advances and Disbursements; Costs of Enfcement.

@ Upon the occurrence and during the contioeari any Event of Default, Mortgagee shall hawertght, but not
under any circumstances the obligation, to curé &went of Default in the name and on behalf of tdagor. All sums advanced and
expenses incurred at any time by Mortgagee undeSction 4.9 or otherwise under this Mortgage, the Collat&géncy Agreement or
applicable law, shall bear interest from the dhst such sum is advanced or expense incurred dtinaluding the date of reimbursement,
computed at the highest rate at which interedtés tomputed on any portion of the Obligations, @ahduch sums, together with interest
thereon, shall be secured by this Mortgage. Modgag hereby empowered to enter and to authorimr®to enter upon the Premises or the
Improvements or any part thereof for the purposeuoing such Event of Default without having anyigdition to so cure and without thereby
becoming liable to Mortgagor, to any person in pasgon holding under Mortgagor or to any other qers

(b) Mortgagor shall pay all expenses (includiegsonable attorneys’ fees and expenses) of atantal to the
perfection and enforcement of this Mortgage, orghforcement, compromise or settlement of the @hbigs or any claim under this
Mortgage, and for the curing thereof, or for defagdr asserting the rights and claims of Mortgaigespect thereof, by litigation or
otherwise.




Section 4.10 No Mortgagee in PossessiorNeither the enforcement of any of the remedies utids Article 4,
the assignment of the Rents and Leases under @gidhe security interests under Article Bor any other remedies afforded to
Mortgagee, at law or in equity shall cause Mortgageany other Secured Party to be deemed or ceukto be a mortgagee in possession
of the Mortgaged Property until the taking of atjpassession by Mortgagee, to obligate Mortgagesngrother Secured Party to lease the
Mortgaged Property or attempt to do so, or to kg action, incur any expense, or perform or digghany obligation, duty or liability
whatsoever under any of the Leases or otherwise.

Section 4.11 Limitation by Law . All rights, remedies and powers provided in thisridage may be exercised
only to the extent that the exercise thereof datviolate any applicable provision of law, andthk provisions of this Mortgage are
intended to be subject to all applicable mandapooyisions of law that may be controlling and tolib@ted to the extent necessary so that
they shall not render this Mortgage invalid, uneoéable, in whole or in part, or not entitled torbeorded, registered or filed under the
provisions of any applicable law.

Section 4.12 Filing Proofs of Claim . Filing Proofs of Claim. In case of any receivershifgolvency, bankruptc
reorganization, arrangement, adjustment, compaosttimther proceedings affecting Mortgagor, Morggghall, to the extent permitted by
law, be entitled to file such proofs of claim antler documents as may be necessary or advisabteén to have the claims of Mortgagee
allowed in such proceedings for the Obligationsused by this Mortgage at the date of the institutdd such proceedings and for any
interest accrued, late charges and additionalestar other amounts due or that may become dupayable hereunder after such date.

ARTICLE 5
ASSIGNMENT OF RENTS AND LEASES

Section 5.1 Assignment. In furtherance of and in addition to the assignnmeatle by Mortgagor in Section 201
this Mortgage, Mortgagor hereby absolutely and addwnally assigns, sells, transfers and conveydadrtgagee all of its right, title and
interest in and to all Leases, whether now existingereafter entered into, and all of its righlke tand interest in and to all Rents. This
assignment is an absolute assignment and not masnt for additional security only. So long askh@nt of Default shall have occurred
and be continuing, Mortgagor shall have a revochitdmse from Mortgagee to exercise all rights edtal to the landlord under the Leases,
including the right to receive and collect all Reand to hold the Rents in trust for use in thenypayt and performance of the Obligations
and to otherwise use the same. The foregoing le&engranted subject to the conditional limitatibat no Event of Default shall have
occurred and be continuing. Upon the occurrencedanicig the continuance of an Event of Default, thibe or not legal proceedings have
commenced, and without regard to waste, adequasgaufrity for the Obligations or solvency of Moniga, the license herein granted shall
automatically expire and terminate, without noticéMortgagor by Mortgagee (any such notice beimglbe expressly waived by
Mortgagor to the extent permitted by applicable)laviortgagor hereby irrevocably authorizes andageach tenant, if any, and each
successor, if any, to the interest of any tenadeuany Lease, respectively, to rely upon any Batica claimed Event of Default sent by
Mortgagee to any such tenant or any of such tenantcessors in interest, and thereafter to pajsRemortgagee without any obligation
or right to inquire as to whether an Event of Défaatually exists and even if some notice to tbetrary is received from the Mortgagor,
who shall have no right or claim against any sectant or successor in interest for any such Renpaisl to Mortgagee. Each tenant or any
of such tenant's successors in interest from whantddgee or any officer, agent, attorney or empayeMortgagee shall have collected
any Rents, shall be authorized to pay Rents to dagidr only after such tenant or any of their susoesin interest shall have received
written notice from Mortgagee that the Event of &éf is no




longer continuing, unless and until a further n@1¢ an Event of Default is given by Mortgageeuotstenant or any of its successors in
interest.

Section 5.2 Perfection Upon Recordation. Mortgagor acknowledges that upon recordation of fhdrtgage
Mortgagee shall have, to the extent permitted uageficable law, a valid and fully perfected, fipstority, present assignment of the Rents
arising out of the Leases and all security for suehses. Mortgagor acknowledges and agrees thatregordation of this Mortgage
Mortgagee's interest in the Rents shall be deemde tfully perfected, “choateind enforced as to Mortgagor and all third paffidiewing
recovery of possession of the Mortgaged Propertybstgagee. For purposes of this Section,5bssession” shall mean any one of the
following to the extent permitted by applicable lg@) actual possession of the Mortgaged Properfl)aaking affirmative actions to gain
possession of the Mortgaged Property that wouldtitore constructive possession of the Mortgageg&ty such as court authorization to
collect Rents or appointment of a receiver. Toekkent permitted by applicable law, Mortgagee shalle the right to collect Rents without
taking possession of the Mortgaged Property.

Section 5.3 Bankruptcy Provisions . Without limitation of the absolute nature of thesigament of the Rents
hereunder, Mortgagor and Mortgagee agree thahi@Mortgage shall constitute a “security agreerhfamtpurposes of Section 552(b) of
Title 11 of the United States Code (thBankruptcy Code’), (b) the security interest created by this Madg extends to property of
Mortgagor acquired before the commencement of a icelsankruptcy and to all amounts paid as Rerds@nsuch security interest shall
extend to all Rents acquired by the estate af'ecttmmencement of any case in bankruptcy.

Section 5.4 No Merger of Estates. So long as part of the Obligations secured herelmam unpaid and
undischarged, the fee and leasehold estates tddhtgaged Property shall not merge, but shall rermsaparate and distinct,
notwithstanding the union of such estates eithdddantgagor, Mortgagee, any tenant or any thirdypbyt purchase or otherwise.

ARTICLE 6
SECURITY AGREEMENT

Section 6.1 Security Interest. This Mortgage constitutes a “security agreementpersonal property within the
meaning of the UCC and other applicable law anti waspect to the Personalty, Fixtures, Leases sR€&ak Refunds, Proceeds, Insurance
and Condemnation Awards. To this end, Mortgagontgréeo Mortgagee a security interest in all ofigét, title and interest in the
Personalty, Fixtures, Leases, Rents, Tax RefumdseRds, Insurance, Condemnation Awards and al dflortgaged Property which is
personal property to secure the payment of thegatitins, and agrees that Mortgagee shall havealights and remedies of a secured
party under the UCC with respect to such propéxhy notice of sale, disposition or other intendetian by Mortgagee with respect to the
Personalty, Fixtures, Leases, Rents, Tax RefundseBds, Insurance and Condemnation Awards sénotimagor at least ten (10) days
prior to any action under the UCC shall constitg@sonable notice to Mortgagor.

Section 6.2 Financing Statements Mortgagor shall prepare and deliver to Mortgageshdinancing statements,
and shall execute and deliver to Mortgagee sucératbcuments, instruments and further assurancesch case in form and substance
satisfactory to Mortgagee, as necessary or as lget may, from time to time, reasonably consideesgary to create, perfect and
preserve Mortgagee’s security interest hereundertddgor hereby irrevocably authorizes Mortgageeatsse financing statements (and
amendments thereto and continuations thereof) apgw@ch documents, instruments and assurancesrezteed and filed, at such times




and places as may be required or permitted bydasw tcreate, perfect and preserve such securégeistt Mortgagor represents and warrants
to Mortgagee that Mortgagor’s jurisdiction of ordgation is the State of Illinois. After the datetbfs Mortgage, Mortgagor shall not change
its name, type of organization, organizational tferation number (if any), jurisdiction of orgamition or location (within the meaning of the
UCC) without giving at least thirty (30) days’ priaritten notice to Mortgagee.

Section 6.3 Fixture Filing . This Mortgage shall also constitute a “fixturerfdi’ for the purposes of the UCC
against all of the Mortgaged Property which issora become fixtures. The information providedhis Section 6.3 provided so that this
Mortgage shall comply with the requirements of tHeC for a mortgage instrument to be filed as arfaiag statement. Mortgagor is the
“Debtor” and its name and mailing address areah fin the preamble of this Mortgage immediatalggeding Article 1 Mortgagee is the
“Secured Party” and its name and mailing addrems fivhich information concerning the security ingtrgranted herein may be obtained
are also set forth in the preamble of this Mortgmgmediately preceding Article 1A statement describing the portion of the Morteghg
Property comprising the fixtures hereby securesktdorth in Section 1.1(lwf this Mortgage. Mortgagor represents and warramts
Mortgagee that Mortgagor is the record owner ofMwetgaged Property (subject to Permitted Liens Radmitted Encumbrances), the
employer identification number of the Debtor (Maigr) is 75-2991836 and the organizational ider@tfon number of the Debtor
(Mortgagor) is 61910417.

ARTICLE 7
MISCELLANEOUS

Section 7.1 Notices. Any notice required or permitted to be given unithés Mortgage shall be given in
accordance with the Collateral Agency Agreement.

Section 7.2 Covenants Running with the Land. All Obligations contained in this Mortgage are mded by
Mortgagor and Mortgagee to be, and shall be coedtas, covenants running with the Mortgaged PrgpAd used herein, “Mortgagor”
shall refer to the party named in the first parpgraf this Mortgage and to any subsequent ownatl @fr any portion of the Mortgaged
Property. All persons who may have or acquire &r@st in the Mortgaged Property shall be deemédte notice of, and be bound by,
terms of this Mortgage and the Collateral Agencye®&gnentprovided, howevethat no such party shall be entitled to any righéseunde
without the prior written consent of Mortgagee.

Section 7.3 Attorney-in-Fact . Mortgagor hereby irrevocably appoints Mortgageésaattorney-in-fact, which
agency is coupled with an interest and with fullveo of substitution, with full authority in the mla and stead of Mortgagor and in the ni
of Mortgagor or otherwise (a) to execute and/ooré@ny notices of completion, cessation of lalraairty other notices that Mortgagee
deems appropriate to protect Mortgagee’s inteifelstortgagor shall fail to do so within ten (10)ydaafter written request by Mortgagee,
(b) upon the issuance of a deed pursuant to tleelfisure of this Mortgage or the delivery of a digelieu of foreclosure, to execute all
instruments of assignment, conveyance or furtheurasice with respect to the Leases, Rents, Tax@gfiProceeds, Insurance and
Condemnation Awards in favor of the grantee of sungh deed and as may be necessary or desiraldedepurpose, (c) to prepare and
or record financing statements and continuatiotestants, and to prepare, execute and file or rempptications for registration and like
papers necessary to create, perfect or preservigdyme’s security interests and rights in or to @fhe Mortgaged Property, and (d) after
the occurrence and during the continuance of amgnEef Default, to perform any obligation of Mortga hereundemrovided, however,
that (1) Mortgagee shall not under any circumstameeobligated to perform any obligation of Mortgad2) any sums advanced by
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Mortgagee in such performance shall be added tarehaided in the Obligations and shall bear inteatthe highest rate at which interest is
then computed on any portion of the Obligation¥;M8rtgagee as such attorney-in-fact shall onlabeountable for such funds as are
actually received by Mortgagee; and (4) Mortgades 10t be liable to Mortgagor or any other persomntity for any failure to take any
action which it is empowered to take under thistiacr.3.

Section 7.4 Successors and AssignsThis Mortgage shall be binding upon and inure ®hbnefit of Mortgagee,
the other Secured Parties and Mortgagor and tegjrective successors and assigns. Mortgagor siaillvithout the prior written consent
of Mortgagee, assign any rights, duties or obl@atihereunder.

Section 7.5 No Waiver . Any failure by Mortgagee to insist upon strict merhance of any of the terms,
provisions or conditions of this Mortgage shall betdeemed to be a waiver of same, and Mortgagdkhstve the right at any time to ins
upon strict performance of all of such terms, ps@mrns and conditions.

Section 7.6 Collateral Agency Agreement. If any conflict or inconsistency exists betweerstiiortgage and th
Collateral Agency Agreement, the Collateral AgeAgyeement shall govern.

Section 7.7 Release or ReconveyancdJpon payment in full of the Obligations or uponadesor other
disposition of the Mortgaged Property permittediosy Collateral Agency Agreement, Mortgagee, at igor’s request and expense, shall
release the liens and security interests createli®yortgage or assign this Mortgage to a thisdtydesignated by Mortgagor.

Section 7.8 Waiver of Stay, Moratorium and Similar Rights . Mortgagor agrees, to the extent that it may
lawfully do so, that it will not at any time insispon or plead or in any way take advantage ofsaay, marshalling of assets, extension,
redemption or moratorium law now or hereafter ircéoand effect so as to prevent or hinder the eafoent of the provisions of this
Mortgage or the Obligations secured hereby, oragrgement between Mortgagor and Mortgagee or ghysror remedies of Mortgagee or
any other Secured Party.

Section 7.9 Applicable Law . The provisions of this Mortgage shall be governedhe laws of the State of
lllinois.

Section 7.10 Headings. The Article, Section and Subsection titles hereefiaserted for convenience of
reference only and shall in no way alter, modifydefine, or be used in construing, the text of stidftles, Sections or Subsections.

Section 7.11 Severability . If any provision of this Mortgage shall be helddyy court of competent jurisdiction
to be unlawful, void or unenforceable for any reasuch provision shall be deemed severable frashall in no way effect the
enforceability and validity of the remaining praweiss of this Mortgage.

Section 7.12 Entire Agreement . This Mortgage and the Collateral Agency Agreemembedy the entire
agreement and understanding between Mortgagor amthhyjee relating to the subject matter hereofthackof and supersede all prior
agreements and understandings between such pattidag to the subject matter hereof and ther&o€ordingly, the Collateral Agency
Agreement and this Mortgage may not be contradibieevidence of prior, contemporaneous or subsdqrahagreements of the parties.
There are no unwritten oral agreements betweepahes.
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Section 7.13 Mortgagee as Agent; Successor Agents

€)) Agent has been appointed to act as Mortghgeminder by the other Secured Parties. Agenitisinat the right
hereunder to make demands, to give notices, teiseeor refrain from exercising any rights, andeatice or refrain from taking any action
(including, without limitation, the release or stitgion of the Mortgaged Property) in accordandgthwhe terms of the Collateral Agency
Agreement and this Mortgage. Mortgagor and all ogeesons shall be entitled to rely on releases/ens, consents, approvals, notifications
and other acts of Agent, without inquiry into theséence of required consents or approvals of gmufd Parties therefor.

(b) Mortgagee shall at all times be the same@ethat is Agent under the Collateral Agency Agrest. Written
notice of resignation by Agent pursuant to the &ellal Agency Agreement shall also constitute matitresignation as Agent under this
Mortgage. Removal of Agent pursuant to any provisibthe Collateral Agency Agreement shall alsostibute removal as Agent under this
Mortgage. Appointment of a successor Agent purstatite Collateral Agency Agreement shall also titute appointment of a successor
Agent under this Mortgage. Upon the acceptancepfa@pointment as Agent by a successor Agent uheéeCollateral Agency Agreement,
that successor Agent shall thereupon succeed tbesume vested with all the rights, powers, prgele and duties of the retiring or removed
Agent as the Mortgagee under this Mortgage, andetigng or removed Agent shall promptly (i) ass@and transfer to such successor Agent
all of its right, title and interest in and to tiNtortgage and the Mortgaged Property, and (ii) ai@and deliver to such successor Agent such
assignments and amendments and take such othemsacs may be necessary or appropriate in coonestth the assignment to such
successor Agent of the liens and security interastated hereunder, whereupon such retiring or vethégent shall be discharged from its
duties and obligations under this Mortgage. Aftey eetiring or removed Agerg’resignation or removal hereunder as Agent, theigions of
this Mortgage and the Collateral Agency Agreeméatisnure to its benefit as to any actions takeomitted to be taken by it under this
Mortgage while it was Agent hereunder.

Section 7.14 Releases At the request of Mortgagor in writing, Agent shalease from this Mortgage portions
the Mortgaged Property as permitted by the Cokditkgency Agreement in each such instance.

Section 7.15 Waiver of Trial by Jury . To the fullest extent permitted by applicable J&tortgagor and
Mortgagee each hereby irrevocably and unconditipredive trial by jury in any action, claim, suit proceeding relating to this Mortgage
and for any counterclaim brought therein.

ARTICLE 8
LOCAL LAW PROVISIONS

Section 8.1 Inconsistencies In the event of any inconsistencies between thagemd conditions of thidrticle 8
and the other provisions of this Mortgage, the teemd conditions of this Article shall control and be binding.

Section 8.2 Maximum Principal Sum . The Obligations are to be secured by other mortgagd deeds of trust
on other real estate in other counties and otlaestEach and all of such mortgages and deedssbfare intended to and shall constitute
security for the entire Obligations representedhayObligations without allocation. Notwithstandiagything herein to the contrary, it is
agreed that the maximum amount of Obligations s&tby this Mortgage, including all advancementsgt one time shall not exceed
$500,000,000.
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Section 8.3 In Rem Proceedings Supplementing Section 4tiereof, mortgage foreclosures and otineRem
proceedings against Mortgagor may be brought imi&pounty, lllinois or any federal court of comget jurisdiction in Illinois.

Section 8.4 Future Advances; Revolving Credit. The Secured Parties are obligated under the tefthe Credi
Agreement or the Additional Debt Documents to madteances as provided therein, and Mortgagor aclediyels and intends that all such
advances, including future advances whenever heraaide, shall be a lien from the time this Mog#s recorded, as provided in Seci
15-1302(b)(1) of the Act (as hereinafter defindd)at portion of the Obligations which comprises phiicipal amount then outstanding of
the loans under the Credit Agreement constituteslveng credit indebtedness secured by a mortgageal property, pursuant to the terms
and conditions of 205 ILCS 5/5d. Mortgagor coverartd agrees that this Mortgage shall secure $maguat of all loans and advances
made pursuant to the terms and provisions of tleeliCAgreement and the Additional Debt Documentsethier such loans and advances
are made as of the date hereof or at any timeeifiuture, and whether such future advances argaibliy or are to be made at the option of
Mortgagee or otherwise (but not advances or loaadenmore than 20 years after the date hereofj)etsame extent as if such future
advances were made on the date of the executitiiisd¥lortgage and although there may be no advameele at the time of the execution
of this Mortgage and although there may be no dtidgbtedness outstanding at the time any advano@de. The lien of this Mortgage
shall be valid as to all Obligations, includingudtg advances, from the time of its filing of recardhe office of the Recorder of Deeds of
the County in which the Mortgaged Property is ledafThe total amount of the Obligations may inceemsdecrease from time to time, but
the total unpaid principal balance of the Obligasigincluding disbursements which Mortgagee mayemaider this Mortgage or any other
document or instrument evidencing or securing thigations) at any time outstanding shall not exicke amount referred to in Section
8.2 of this Mortgage. This Mortgage shall be valid ahdll have priority over all subsequent liens amcuenbrances, including statutory
liens except taxes and assessments levied on thigdded Property, to the extent of the maximum arheacured hereby.

Section 8.5 lllinois Mortgage Foreclosure Law. It is the intention of Mortgagor and Mortgagee ttheg
enforcement of the terms and provisions of thistigage shall be accomplished in accordance wittiltheis Mortgage Foreclosure Law
(the “Act™), 735 ILCS 15-1101, et segand with respect to such Act Mortgagor agreesamvenants that:

@ Mortgagor and Mortgagee shall have the heagéll of the provisions of the Act, includindgl amendments
thereto which may become effective from time todiafter the date hereof. In the event any provisiathe Act which is specifically referred
to herein may be repealed, Mortgagee shall havbehefit of such provision as most recently exgfinior to such repeal, as though the s
were incorporated herein by express reference;

(b) Wherever provision is made in this Mortgégeinsurance policies to bear mortgage clausextar loss payable
clauses or endorsements in favor of Mortgageey oobfer authority upon Mortgagee to settle oripgdte in the settlement of losses under
policies of insurance or to hold and disburse bentise control use of insurance proceeds, fromadiied the entry of judgment of
foreclosure, all such rights and powers of Mortgagieall continue in Mortgagee as judgment creditonortgagee until confirmation of sale;

(©) All advances, disbursements and expenditmade or incurred by Mortgagee before and durifaggeclosure, and

before and after judgment of foreclosure, and gtteme prior to sale, and, where applicable, adtde, and during the pendency of any related
proceedings, for the following purposes, in additio those otherwise authorized by this MortgagtherCollateral Agency
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Agreement or by the Act (collectivelyProtective Advance9, shall have the benefit of all applicable proeiss of the Act.

All Protective Advances shall be so much additiandebtedness secured by this Mortgage, and shatirbe immediate
due and payable without notice and with interestgbn from the date of the advance until paid etr#ite of interest payable under the t¢
of the Collateral Agency Agreement.

This Mortgage shall be a lien for all ProtectivevAdces as to subsequent purchasers and judgmeitbsdrom the tim
this Mortgage is recorded pursuant to Subsectiy®)lof Section 15-1302 of the Act.

(d) In addition to any provision of this Mortgaguthorizing the Mortgagee to take or be placqgubssession of the
Mortgaged Property, or for the appointment of a&negr, Mortgagee shall have the right, in accoréanith Sections 15-1701 and 15-1702 of
the Act, to be placed in possession of the Mortddgy®perty or at its request to have a receiveoiapgd, and such receiver, or Mortgagee, if
and when placed in possession, shall have, iniaddid any other powers provided in this Mortgagjérights, powers, immunities, and dut
as provided for in Sections 15-1701 and 15-170B@fAct; and

(e) Mortgagor acknowledges that the Mortgagexp@rty does not constitute agricultural real estgesaid term is
defined in Section 15-1201 of the Act or residdnal estate as defined in Section 15-1219 ofAtte Pursuant to Section 15-1601(b) of the
Act, Mortgagor hereby waives any and all rightedemption.

Section 8.6 Variable Rate; Additional Interest . This Mortgage secures the full and timely paymédithe
Obligations, including, among other things, theigdtion to pay interest on the unpaid principabibak at a variable rate of interest as
provided in the Credit Agreement and the Additiodabt Documents.

Section 8.7 Incorporation by Reference. In connection with its appointment and acting hadar, Mortgagee is
entitled to all rights, privileges, protections,nmanities, benefits and indemnities provided tonder the Collateral Agency Agreement.

[The remainder of this page has been intentionalift blank]
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IN WITNESS WHEREOF , Mortgagor has on the date set forth in the ackedgement hereto, effective as of the date
above written, caused this instrument to be dufEEXTED AND DELIVERED by authority duly given.

MORTGAGOR: AMERENENERGY RESOURCES GENERATING COMPANY
an lllinois corporation

By: /sl Jerre E. Birdsong
Name: Jerre E. Birdsong
Title: Vice President and Treasurer

S1




STATE OF MISSOURI )
) ss.:
COUNTY OF ST. LOUIS )

I, Carla J. Flynn, a Notary Public in and for s&@dunty, in the State aforesaid, DO HEREBY CERTIRat Jerre E
Birdsong, personally known to me to be the Vicesklent and Treasurer of AMERENENERGY RESOURCES GENEING COMPANY,
an lllinois corporation, whose name is subscrilethe within instrument, appeared before me thisidgerson and severally acknowled
that as such Vice President and Treasurer he sigmédielivered the said instrument as Vice PremedtTreasurer of said corporation as
free and voluntary act and as the free and volyraetr and deed of said corporation, for the usespamposes therein set forth.

GIVEN under my hand and Notarial Seal, this 14th ofaJuly, A.D. 2006.

_Is/l_Carla J. Flynn
Notary Public

My Commission Expires: 4-20-2010




EXHIBIT A
LEGAL DESCRIPTION
The permanent tax index numbers for the Land ar&42000-001; 20-14-200-002; and 20-14-200-003.
Legal Description of premises located in Peoriar@pulllinois:

[See Attached Page(s) For Legal Description]
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EXHIBIT B
PERMITTED ENCUMBRANCES

Those exceptions set forth in Schedule B of thetagepolicy of title insurance issued to MortgadpgeChicago Title Insurance Company on
or about the date hereof pursuant to policy numMbei154825 dated July 14, 2006.
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Exhibit 10.¢

OPEN-ENDED MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING (ILLINOIS)

by and from
AMERENENERGY RESOURCES GENERATING COMPANY, “Mortgagor ”
to
THE BANK OF NEW YORK TRUST COMPANY, N.A,, in its ca pacity as A gent * Agent”

Dated as of July 14, 2006

Location: 17751 N. Cilco Road

Municipality: ~Canton

County: Fulton

State: lllinois

P.ILN. Nos.:  See Attached
Exhibit A

THE SECURED PARTY (MORTGAGEE) DESIRES THIS FIXTURE FILING
TO BE INDEXED AGAINST THE RECORD OWNER OF THE REAL ESTATE DESCRIBED
HEREIN.

PREPARED BY, RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO:

AMERENENERGY RESOURCES GENERATING COMPANY
1901 Chouteau Avenue
St. Louis, Missouri 63103
Attention: Craig W. Stensland




OPEN-ENDED MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING

THIS OPEN-ENDED MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF R ENTS AND LEASES AND
FIXTURE FILING (ILLINOIS) (this “Mortgage” ) is dated as of July 14, 2006, by and from AMERENR®& RESOURCE
GENERATING COMPANY, an lllinois corporation“Mortgagor” ), whose address is 1901 Chouteau Avenue, St. Lougsduri 63103, 1
THE BANK OF NEW YORK TRUST COMPANY, N.A., as colktal agent (in such capacityygent” ) for the Secured Parties as define
the Collateral Agency Agreement (as defined beldvaying an address at 911 Washington Avenue , S0ie St. Louis, Missouri 631
(Agent, together with its successors and assityhsrtgagee” ).

WITNESSETH :

WHEREAS, Mortgagor, Agent and other Secured Pah#s entered into that certain Collateral Agengyement date
as of July 14, 2006 (as amended, amended ande@stgipplemented or otherwise modified from timdinee, the “Collateral Agenc
Agreement”);

WHEREAS, as a condition to the extension of thosgain loans, credit facilities, letters of creditd other financi
accommodations to Mortgagor, the Secured Partigaines among other things, that Mortgagor enteo ititis Mortgage and grant
Mortgagee the liens and security interests refetoetierein to secure the payment and performanadeofObligations (as defined in -
Collateral Agency Agreement) of Mortgagor, incluglibut not limited to the payment of the principadaunt, together with interest there
of all present and future advances of money (irinlyithe reborrowing of principal previously repaidade by the Mortgagee and the Sec
Parties to the Mortgagor; and

WHEREAS, pursuant to the requirement set out ablghetgagor wishes to mortgage and assign to Mosggats interest |
the Mortgaged Property (as defined below) as siciai the performance of the Obligations of Mogga

NOW THEREFORE, in consideration of the foregoingitads, which are incorporated into the operativevjsions of thi
Mortgage by this reference, and for other good waaldiable consideration, the receipt and adequacwtath are hereby conclusive
acknowledged, Mortgagor hereby represents and mtarta and covenants and agrees with Mortgageallas/§:

ARTICLE 1
DEFINITIONS

Section 1.1 Definitions . All capitalized terms used herein without definitishall have the respective meanings
ascribed to them in the Collateral Agency Agreemastused herein, the following terms shall haveftillowing meanings:

(@) “ Event of Default” : (1) The occurrence of an Event of Default undet as defined in the Collateral Agency
Agreement; or (2) the default by Mortgagor in thservance or performance of any covenant, conditicagreement expressly set forth in
this Mortgage and the continuance of such defaukmedied for a period of thirty (30) days afteitten notice thereof shall have been given
to Mortgagor by Mortgagee.

(b) “Excluded Property”: Any and all property described in clauses 5 andl the definition of “Mortgaged Property”
which is not assignable without the prior consapproval or other




action by a third party, is otherwise subject t@striction or prohibition on assignment or is @dbjto termination upon assignment.

(©) “ Mortgaged Property : All of Mortgagor’s right, title and interest imd to (1) the fee interest in the real
property described in Exhibit Attached hereto and incorporated herein by théseate, together with any greater estate thereiei@safter
may be acquired by Mortgagor (thd.and” ), (2) all improvements now owned or hereafter &eglby Mortgagor, now or at any time
situated, placed or constructed upon the Land“(tmeprovements’ ; the Land and Improvements are collectively reféiio as thé
Premise<” ), (3) all fixtures of every kind and type, incladiwithout limitation, materials, supplies, equipmepparatus and other similar
items now owned or hereafter acquired by Mortgaguat attached to or installed on any of the Improsets or the Land, and water, gas,
electrical, telephone, storm and sanitary sewalitfas and all other utilities whether or not sited in easements (theFixtures” ), (4) all
equipment (as defined in the UCC) constituting geshpersonal property and used in connection thighMortgagor’s operations at the
Premises (thé Personalty” ), (5) all leases, licenses, concessions, occupagi@ements or other agreements (written or ooa¥, or at any
time in effect) which grant to any person a possgsmterest in, or the right to use, all or anytpd the Mortgaged Property, together with
related security and other deposits, excluding,éw@s, any thereof constituting Excluded Propettg (tLeases’ ), (6) all of the rents,
revenues, royalties, income, proceeds, profitsather benefits paid or payable by parties to thasks for using, leasing, licensing
possessing, operating from, residing in, sellingtberwise enjoying the Mortgaged Property (thReents” ), (7) all air rights, mineral rights,
water rights, oil and gas rights, development ggtitany, together with all rights, privilegesh&ments, hereditaments, rights-of-way,
easements, appendages and appurtenances appgraittie foregoing, excluding, however, any themfstituting Excluded Property, (8)
all property tax refunds payable with respect ®Mortgaged Property (tHeTax Refunds’ ), (9) all accessions, replacements, additions,
renewals and substitutions for any of the foregaind all proceeds thereof (théProceeds' ), (10) all insurance policies, unearned premi
therefor and proceeds from such policies coverimgad the above property now or hereafter acquigiortgagor (thé Insurance” ), (11)
all awards, damages, remunerations, reimbursenssitiements or compensation heretofore made eafter to be made by any
governmental authority pertaining to any condenumatir other taking (or any purchase in lieu theredll or any portion of the Land,
Improvements, Fixtures or Personalty (th€ondemnation Awards$ ), and (12) to the extent assignable, all consdin&nses, building
permits, certificates of occupancy and other gowvenntal approvals relating to the Premises and Imgments, all construction, engineering,
consulting, architectural and other similar contsamncerning the design and construction of tleeniges and Improvements, all drawings,
plans, specifications, and similar or related ite@elating to the Premises and Improvements, angginent and performance bonds or
warranties or guarantees relating to the foregtimg “ Permits, Plans and Warrantie. As used in this Mortgage, the term “Mortgaged
Property” shall mean all or, where the context peyior requires, any portion of the above or arngnest therein.

(d) “Permitted Liens”: The following Liens, if any, (1) Liens securingetObligations of Mortgagor hereunder and in
the Collateral Agency Agreement; (2) Liens for mxa&ssessments or governmental charges or levigme d*remises if the same shall not at
the time be delinquent or thereafter can be paidaut penalty, or are being contested in good faitth by appropriate proceedings and for
which adequate reserves in accordance with geperedlepted accounting principles shall have betaside on its books; (3) Liens imposed
by law, such as landlords’, wage earners’, carrigrarehousemen’s and mechanics liens and othélasiliens arising in the ordinary course
of business which secure payment of obligationamarte than sixty (60) days past due or which anegoeontested in good faith by
appropriate proceedings and for which adequatevesén accordance with generally accepted accogmtiinciples shall have been set aside
on its books; (4) easements, reservations, rightgag, restrictions, survey exceptions and otherilair encumbrances as to real property
which customarily exist on properties of corporatie@ngaged in similar activities and




similarly situated and which do not materially ifisze with the conduct of the business of Mortgagmrducted at the Premises; (5) Liens
arising out of judgments or awards not exceediriyy(820,000 in aggregate for Mortgagor and its suases with respect to which appeals
being diligently pursued in good faith by approteiaroceedings, and, pending the determinationdf sppeals, such judgments or awards
having been effectively stayed; (6) Liens approgd/ortgagee in writing; (7) any zoning or similaw or right reserved to or vested in any
governmental office or agency to control or regeitdiie use of any property; (8) Liens securing @bians (other than obligations represen
indebtedness for borrowed money) under operaticignacal easements or similar arrangements enistedh the ordinary course of
business; (9) undetermined Liens and charges intatlo construction; (10) Liens on any assets segundebtedness (including capital
leases) incurred or assumed for the purpose afi¢ing or refinancing all or any part of the costofjuiring or constructing such asset,
provided that such Lien attaches to such assetcmtly with or within eighteen (18) months aftee acquisition or completion of
construction thereof; (11) Liens existing on angeds of any Person at the time such Person is shergeonsolidated with or into the
Mortgagor and not created in contemplation of sem#nt; (12) Liens existing on any assets prioh&dcquisition thereof and not created in
contemplation thereof, provided that such Liensidbencumber any other property or assets; andL{#8} arising out of the refinancing,
extension, renewal or refunding of any indebtedsessired by any Lien permitted by any of the alidaases, provided that such
indebtedness is not secured by any additional aasetthe amount of indebtedness secured by ahyLsee is not increased.

ARTICLE 2
GRANT

Section 2.1 Grant . To secure the full and timely payment of the Olilgas, Mortgagor MORTGAGES,
GRANTS, BARGAINS, ASSIGNS, SELLS, CONVEYS and CORMS, to Mortgagee the Mortgaged Property, subjemiyever, only to
the matters that are set forth on Exhib@tBached hereto (tHePermitted Encumbrance$ ) and to Permitted Liens, TO HAVE AND TO
HOLD the Mortgaged Property to Mortgagee, and Magty does hereby bind itself, its successors asigrassto WARRANT AND
FOREVER DEFEND the title to the Mortgaged Propentyo Mortgagee.

ARTICLE 3
WARRANTIES, REPRESENTATIONS AND COVENANTS

Mortgagor warrants, represents and covenants tagdgee as follows:

Section 3.1 Title to Mortgaged Property and Lien of this Instrument . Mortgagor has fee simple title to the
Premises and good and marketable title to the dfleetgaged Property, in each case free and cleanyliens, claims or interests, except
the Permitted Encumbrances and the Permitted Lianigject to the terms hereof, this Mortgage creaaéid, enforceable first priority liens
and security interests against the Mortgaged Ptpper

Section 3.2 Lien Status. Mortgagor shall preserve and protect the lien @utisty interest status of this
Mortgage. If any lien or security interest othearita Permitted Encumbrance or a Permitted Lierderéed against the Mortgaged Prope
Mortgagor shall promptly, and at its expense, (& dlortgagee a detailed written notice of such ke security interest (including origin,
amount and other terms), and (b) pay the underlgiaign in full or take such other action so asdase it to be released or contest the same
in compliance with the requirements of the Collatégency Agreement.

Section 3.3 Inspection . Mortgagor shall permit Mortgagee and its respecdigents, representatives and
employees, upon reasonable prior notice to Mortgaganspect the




Mortgaged Property, as Mortgagee may reasonablyinresgprovided that such inspections and studie# abt materially interfere with the
use and operation of the Mortgaged Property.

Section 3.4 Insurance; Insurance Proceeds and Condemnation Awads .

€)) Insurance Mortgagor shall maintain or cause to be maintimath financially sound and reputable insurers,
insurance with respect to the Mortgaged Proper&yresg loss or damage of the kinds, and subjeati¢h deductibles and self-insurance,
customarily carried or maintained under similacemstances by corporations of established reputatigaged in similar businesses. Each
such policy of insurance shall name Mortgagee asass payee (or, in the case of liability insuegran additional insured) thereunder for the
ratable benefit of the Secured Parties, and shaWlighe for at least thirty (30) days’ prior writterotice of any material modification or
cancellation of such policy. In addition to thedgoing, if any portion of the Mortgaged Propertioisated in an area identified by the Federal
Emergency Management Agency as an area havingagflecd hazards and in which flood insurance hesnbmade available under the
National Flood Insurance Act of 1968 (or any ameaditor successor act thereto), then Mortgagor shailhtain, or cause to be maintain
with a financially sound and reputable insurerpfionsurance in an amount sufficient to comply veithapplicable rules and regulations
promulgated pursuant to such Act.

(b) Insurance Proceedblortgagor assigns to Mortgagee all proceeds pfiasurance policies insuring against los
damage to the Mortgaged Property. Mortgagor shad Blortgagee prompt notice of any loss coveredhByrance. Mortgagee shall have the
exclusive right to adjust any losses claimed umahgrsuch insurance policies in excess of $10,000(00any amount after the occurrence
during the continuation of an Event of Default) (&laterial Award”) in a manner reasonably acceptable to Mortga@jny. Material Award
received as payment for any loss under any inserpolicy mentioned above (other than liability iresuce policies) shall be paid over to
Mortgagee to be held in trust for the benefit ofridagor and shall be released to Mortgagor on egpéage completion basis for the repair,
replacement or restoration of the Mortgaged Prgpattin accordance with customary constructiocres procedures. Any amount received
from such insurance policies that is not a Matekiahrd shall be paid to and may be retained by bagor. Any excess Material Award
remaining after such repair, replacement or restorahall be released to the Mortgagor, provided if an Event of Default shall have
occurred and be continuing, such excess shall piedpas a prepayment of the Obligations. Any sweghair, replacement or restoration shall
be effected with reasonable promptness.

(c) Condemnation AwardsMortgagor assigns all Condemnation Awards to Bagee and authorizes Mortgagee to
collect and receive such Condemnation Awards amyivio proper receipts and acquittances therefoy. #mount received as an award for
eminent domain that is not a Material Award shalpaid to and may be retained by Mortgagor. Anjhnsaaroount that is a Material Award
shall be held in trust for the benefit of Mortgagmd shall be released to Mortgagor on a percem@aggletion basis for the repair,
replacement or restoration of the Mortgaged Prgpattin accordance with customary constructiocres procedures. Any excess Material
Award remaining after such repair, replacemenestaration shall be released to the Mortgagor,igeai/that if an Event of Default shall
have occurred and be continuing, such excesstshapplied as a prepayment of the Obligations.

Section 3.5 Use Violations. Except as may be expressly permitted by the teifrttse Collateral Agency
Agreement or this Mortgage, Mortgagor shall not, msaintain, operate or occupy, or allow the usdnteaance, operation or occupancy of
the Mortgaged Property in any manner which violatesny material respect any applicable laws, dirimyalidate any insurance coverage
required to be carried hereunder. Mortgagor shalcommit or permit any waste of the




Mortgaged Property or any part thereof. Mortgadmallsnot abandon the Mortgaged Property or leageMbrtgaged Property unprotected,
unguarded, vacant or deserted, and shall not alogwnof the Mortgaged Property to be misused, abas&ghsted, or to deteriorate (ordinary
wear and tear excepted).

Section 3.6 Maintenance, Repair and Restoration Mortgagor shall keep the Mortgaged Property indjo
condition, order, repair and operating conditiord{jeary wear and tear excepted) appropriate forpamable properties of similar
construction, causing all necessary repairs, diters, renewals, replacements, additions, bettetsram improvements to be made
promptly thereto. Subject to the terms hereof drtie Collateral Agency Agreement, Mortgagor sipatimptly repair, restore or rebuild
cause the same to be done) any of the MortgaggeRyovhich may become damaged or be destroyed dmntause whatsoever and pay
when due all claims for labor performed and malkefiarnished therefore; provided, however, Mortgagjtall not be required to repair,
restore, or rebuild any of the Mortgaged Propediythen used or useful in connection with the ofi@na of Mortgagor conducted on the
Mortgaged Property (Obsolete Property). To the extent any damage to Obsolete Propesay aused by a casualty or condemnation, any
award received in connection therewith that issnbtaterial Award may be retained by Mortgagor ang award that is a Material Award
shall be applied as a prepayment of the indebtednes

Section 3.7 Permitted Exceptions; Compliance. With respect to the Permitted Encumbrances amd#grmitted
Liens, Mortgagor shall (a) timely observe and perfall covenants and obligations contained theaeith (b) not take any action or fail to
take any action if the taking of such action or fiiure to take such action would cause a detheiteunder (beyond applicable notice and
cure periods as set forth therein).

Section 3.8 Taxes. Mortgagor shall pay all ad valorem real estaxeddevied against the Mortgaged Property
except to the extent Mortgagor is contesting sagkg in good faith, by appropriate proceedings,veittt respect to which adequate
reserves have been recorded in accordance withiagn@ccepted accounting principles.

ARTICLE 4
DEFAULT AND FORECLOSURE

Section 4.1 Remedies. Upon the occurrence and during the continuance @\eent of Default, to the extent
permitted by applicable law and the Collateral AgeAgreement, Mortgagee may, at Mortgagee’s elac{iwithout additional notice or
demand except as required by law) exercise anif of tne following rights, remedies and recourses:

@) Entry on Mortgaged Propert§nter the Mortgaged Property and take exclusogsession thereof and of all
books, records and accounts relating thereto atdakcthereon. If Mortgagor remains in possessigcgh@Mortgaged Property following the
occurrence and during the continuance of an Evebeéault and without Mortgagee’s prior written camt, Mortgagee may invoke any legal
remedies to dispossess Mortgagor.

(b) Operation of Mortgaged Propertifiold, lease, develop, manage, operate or otherusis the Mortgaged Property
upon such terms and conditions as Mortgagee may deasonable under the circumstances (making syairs, alterations, additions and
improvements and taking other actions, from timgértee, as Mortgagee deems necessary or desiralnié)apply all Rents and other amounts
collected by Mortgagee in connection therewithédoadance with the provisions of Section 4.7




(c) Foreclosure and Salénstitute proceedings for the complete foreclesafrthis Mortgage by judicial action, in
which case the Mortgaged Property may be solddeh or credit in one or more parcels. With resfeeany notices required or permitted
under the UCC, Mortgagor agrees that ten (10) daryst written notice shall be deemed commerciedigsonable. At any such sale by virtue
of any judicial proceedings or any other legal tighmedy or recourse, the title to and right agession of any such property shall pass to
the purchaser thereof, and to the fullest extermhjited by law, Mortgagor shall be completely arrdvocably divested of all of its right, title,
interest, claim, equity, equity of redemption, aleinand whatsoever, either at law or in equity nid & the property sold and such sale shall
be a perpetual bar both at law and in equity agaiustgagor, and against all other persons claingintp claim the property sold or any part
thereof, by, through or under Mortgagor. Mortgageany of the other Secured Parties may be a psects such sale. If Mortgagee or such
other Secured Party is the highest bidder, Mortgagesuch other Secured Party may credit the podidhe purchase price that would be
distributed to Mortgagee or such other SecuredyRayainst the Obligations in lieu of paying cashthe event this Mortgage is foreclosed by
judicial action, appraisement of the Mortgaged ropis waived

(d) Receiver Make application to a court of competent jurisidic for, and obtain from such court as a mattestatt
right and without notice to Mortgagor or regardhe adequacy of the Mortgaged Property for theyeyeat of the Obligations, the
appointment of a receiver of the Mortgaged Propentygl Mortgagor irrevocably consents to such agp@nt. Any such receiver shall have
all the usual powers and duties of receivers inlaimaases, including the full power to rent, maintand otherwise operate the Mortgaged
Property upon such terms as may be approved bgoilw¢, and shall apply such Rents in accordande tivé provisions of Section 4.7

(e) Other. Exercise all other rights, remedies and recouysasted by this Mortgage and the Collateral Agency
Agreement or otherwise available at law or in gquit

Section 4.2 Separate SalesTo the extent permitted by applicable law, the idaged Property may be sold in
one or more parcels and in such manner and orddogtgagee in its sole discretion may elect. Tightrof sale arising out of any Event of
Default shall not be exhausted by any one or maless

Section 4.3 Remedies Cumulative, Concurrent and NonexclusiveMortgagee shall have all rights, remedies
and recourses granted hereunder and in the Callatgency Agreement and available at law or eqfiitgluding the UCC), which rights
(a) shall be cumulated and concurrent, (b) mayureyed separately, successively or concurrentlinagi&lortgagor, or against the
Mortgaged Property, or against any one or moréeft at the sole discretion of Mortgagee, (c) magxkercised as often as occasion
therefor shall arise, and the exercise or failorexercise any of them shall not be construedveaizer or release thereof or of any other
right, remedy or recourse, and (d) are intenddzketand shall be, nonexclusive. No action by Mayégain the enforcement of any rights,
remedies or recourses hereunder, under the Calla&tgency Agreement or otherwise at law or equiitglsbe deemed to cure any Event of
Default.

Section 4.4 Release of and Resort to CollateralMortgagee may release, regardless of consideratidn
without the necessity for any notice to or conggnthe holder of any subordinate lien on the MagtghProperty, any part of the Mortga
Property without, as to the remainder, in any wagairing, affecting, subordinating or releasing liba or security interest created in or
evidenced hereby or its status as a first and pienrand security interest in and to the MortgaBedperty. For payment of the Obligations,
Mortgagee may resort to any other security in sarder and manner as Mortgagee may elect.




Section 4.5 Waiver of Redemption, Notice and Marshalling of Assts. To the extent permitted by applicable
law, Mortgagor hereby irrevocably and unconditibnalaives and releases (a) all benefit that migierae to Mortgagor by virtue of any
present or future statute of limitations or lawjuaicial decision exempting the Mortgaged Propémtyn attachment, levy or sale on
execution or providing for any stay of executioxemption from civil process, redemption or extensid time for payment, (b) all notices
of any Event of Default or of any election by Matgpe to exercise or the actual exercise of any, rigmedy or recourse provided for
hereunder and (c) any right to a marshalling oétsssr a sale in inverse order of alienation.

Section 4.6 Discontinuance of Proceedingslf Mortgagee shall have proceeded to invoke anfgtrigemedy or
recourse permitted hereunder and shall theredétet ® discontinue or abandon it for any reasoartlyhgee, shall have the unqualified
right to do so and, in such an event, Mortgagorodgagee shall be restored to their former posgiwith respect to the Mortgaged
Property and otherwise, and the rights, remedéegurses and powers of Mortgagee shall continufetlaes right, remedy or recourse had
never been invoked, but no such discontinuancéandonment shall waive any Event of Default whickyrthen exist or the right of
Mortgagee thereafter to exercise any right, remegdgcourse hereunder or under the Collateral Agé&greement for such Event of
Default.

Section 4.7 Application of Proceeds. The proceeds of any sale of the Mortgaged Propstdil be applied by
Mortgagee (or the receiver, if one is appointedgdnordance with the terms of the Collateral Agefsgyeement.

Section 4.8 Occupancy After Foreclosure. Any sale of the Mortgaged Property or any partébém
accordance with Section 4.1{e)ll divest all right, title and interest of Mortgar in and to the property sold. Subject to appliedaw, any
purchaser at a foreclosure sale will receive imatedpossession of the property purchased. If Mgdgeetains possession of such prop
or any part thereof subsequent to such sale, Mgotgaill be considered a tenant at sufferance efptirchaser, and will, if Mortgagor
remains in possession after demand to remove, lijectuo eviction and removal, forcible or othemyisvith or without process of law.

Section 4.9 Additional Advances and Disbursements; Costs of Enfcement.

@ Upon the occurrence and during the contioeari any Event of Default, Mortgagee shall hawertght, but not
under any circumstances the obligation, to curé &went of Default in the name and on behalf of tdagor. All sums advanced and
expenses incurred at any time by Mortgagee undeSction 4.9 or otherwise under this Mortgage, the Collat&géncy Agreement or
applicable law, shall bear interest from the dhst such sum is advanced or expense incurred dtinaluding the date of reimbursement,
computed at the highest rate at which interedtés tomputed on any portion of the Obligations, @ahduch sums, together with interest
thereon, shall be secured by this Mortgage. Modgag hereby empowered to enter and to authorimr®to enter upon the Premises or the
Improvements or any part thereof for the purposeuoing such Event of Default without having anyigdition to so cure and without thereby
becoming liable to Mortgagor, to any person in pasgon holding under Mortgagor or to any other qers

(b) Mortgagor shall pay all expenses (includiegsonable attorneys’ fees and expenses) of atantal to the
perfection and enforcement of this Mortgage, orghforcement, compromise or settlement of the @hbigs or any claim under this
Mortgage, and for the curing thereof, or for defagdr asserting the rights and claims of Mortgaigespect thereof, by litigation or
otherwise.




Section 4.10 No Mortgagee in PossessiorNeither the enforcement of any of the remedies utids Article 4,
the assignment of the Rents and Leases under @gidhe security interests under Article Bor any other remedies afforded to
Mortgagee, at law or in equity shall cause Mortgageany other Secured Party to be deemed or ceukto be a mortgagee in possession
of the Mortgaged Property until the taking of atjpassession by Mortgagee, to obligate Mortgagesngrother Secured Party to lease the
Mortgaged Property or attempt to do so, or to kg action, incur any expense, or perform or digghany obligation, duty or liability
whatsoever under any of the Leases or otherwise.

Section 4.11 Limitation by Law . All rights, remedies and powers provided in thisridage may be exercised
only to the extent that the exercise thereof datviolate any applicable provision of law, andthk provisions of this Mortgage are
intended to be subject to all applicable mandapooyisions of law that may be controlling and tolib@ted to the extent necessary so that
they shall not render this Mortgage invalid, uneoéable, in whole or in part, or not entitled torbeorded, registered or filed under the
provisions of any applicable law.

Section 4.12 Filing Proofs of Claim . Filing Proofs of Claim. In case of any receivershifgolvency, bankruptc
reorganization, arrangement, adjustment, compaosttimther proceedings affecting Mortgagor, Morggghall, to the extent permitted by
law, be entitled to file such proofs of claim antler documents as may be necessary or advisabteén to have the claims of Mortgagee
allowed in such proceedings for the Obligationsused by this Mortgage at the date of the institutdd such proceedings and for any
interest accrued, late charges and additionalestar other amounts due or that may become dupayable hereunder after such date.

ARTICLE 5
ASSIGNMENT OF RENTS AND LEASES

Section 5.1 Assignment. In furtherance of and in addition to the assignnmeatle by Mortgagor in Section 201
this Mortgage, Mortgagor hereby absolutely and addwnally assigns, sells, transfers and conveydadrtgagee all of its right, title and
interest in and to all Leases, whether now existingereafter entered into, and all of its righlke tand interest in and to all Rents. This
assignment is an absolute assignment and not masnt for additional security only. So long askh@nt of Default shall have occurred
and be continuing, Mortgagor shall have a revochitdmse from Mortgagee to exercise all rights edtal to the landlord under the Leases,
including the right to receive and collect all Reand to hold the Rents in trust for use in thenypayt and performance of the Obligations
and to otherwise use the same. The foregoing le&engranted subject to the conditional limitatibat no Event of Default shall have
occurred and be continuing. Upon the occurrencedanicig the continuance of an Event of Default, thibe or not legal proceedings have
commenced, and without regard to waste, adequasgaufrity for the Obligations or solvency of Moniga, the license herein granted shall
automatically expire and terminate, without noticéMortgagor by Mortgagee (any such notice beimglbe expressly waived by
Mortgagor to the extent permitted by applicable)laviortgagor hereby irrevocably authorizes andageach tenant, if any, and each
successor, if any, to the interest of any tenadeuany Lease, respectively, to rely upon any Batica claimed Event of Default sent by
Mortgagee to any such tenant or any of such tenantcessors in interest, and thereafter to pajsRemortgagee without any obligation
or right to inquire as to whether an Event of Défaatually exists and even if some notice to tbetrary is received from the Mortgagor,
who shall have no right or claim against any sectant or successor in interest for any such Renpaisl to Mortgagee. Each tenant or any
of such tenant's successors in interest from whantddgee or any officer, agent, attorney or empayeMortgagee shall have collected
any Rents, shall be authorized to pay Rents to dagidr only after such tenant or any of their susoesin interest shall have received
written notice from Mortgagee that the Event of &éf is no




longer continuing, unless and until a further ndté an Event of Default is given by Mortgageeuobstenant or any of its successors in
interest.

Section 5.2 Perfection Upon Recordation. Mortgagor acknowledges that upon recordation of fhdrtgage
Mortgagee shall have, to the extent permitted uageficable law, a valid and fully perfected, fipstority, present assignment of the Rents
arising out of the Leases and all security for suehses. Mortgagor acknowledges and agrees thatregordation of this Mortgage
Mortgagee's interest in the Rents shall be deemde tfully perfected, “choateind enforced as to Mortgagor and all third paffidiewing
recovery of possession of the Mortgaged Propertybstgagee. For purposes of this Section,5bssession” shall mean any one of the
following to the extent permitted by applicable lg@) actual possession of the Mortgaged Properfl)aaking affirmative actions to gain
possession of the Mortgaged Property that wouldtitore constructive possession of the Mortgageg&ty such as court authorization to
collect Rents or appointment of a receiver. Toekkent permitted by applicable law, Mortgagee shalle the right to collect Rents without
taking possession of the Mortgaged Property.

Section 5.3 Bankruptcy Provisions . Without limitation of the absolute nature of thesigament of the Rents
hereunder, Mortgagor and Mortgagee agree thahi@Mortgage shall constitute a “security agreerhfamtpurposes of Section 552(b) of
Title 11 of the United States Code (thBankruptcy Code’), (b) the security interest created by this Madg extends to property of
Mortgagor acquired before the commencement of a icelsankruptcy and to all amounts paid as Rerds@nsuch security interest shall
extend to all Rents acquired by the estate af'ecttmmencement of any case in bankruptcy.

Section 5.4 No Merger of Estates. So long as part of the Obligations secured herelmam unpaid and
undischarged, the fee and leasehold estates tddhtgaged Property shall not merge, but shall rermsaparate and distinct,
notwithstanding the union of such estates eithdddantgagor, Mortgagee, any tenant or any thirdypbyt purchase or otherwise.

ARTICLE 6
SECURITY AGREEMENT

Section 6.1 Security Interest. This Mortgage constitutes a “security agreementpersonal property within the
meaning of the UCC and other applicable law anti waspect to the Personalty, Fixtures, Leases sR€&ak Refunds, Proceeds, Insurance
and Condemnation Awards. To this end, Mortgagontgréeo Mortgagee a security interest in all ofigét, title and interest in the
Personalty, Fixtures, Leases, Rents, Tax RefumdseRds, Insurance, Condemnation Awards and al dflortgaged Property which is
personal property to secure the payment of thegatitins, and agrees that Mortgagee shall havealights and remedies of a secured
party under the UCC with respect to such propéxhy notice of sale, disposition or other intendetian by Mortgagee with respect to the
Personalty, Fixtures, Leases, Rents, Tax RefundseBds, Insurance and Condemnation Awards sénotimagor at least ten (10) days
prior to any action under the UCC shall constitg@sonable notice to Mortgagor.

Section 6.2 Financing Statements Mortgagor shall prepare and deliver to Mortgageshdinancing statements,
and shall execute and deliver to Mortgagee sucératbcuments, instruments and further assurancesch case in form and substance
satisfactory to Mortgagee, as necessary or as lget may, from time to time, reasonably consideesgary to create, perfect and
preserve Mortgagee’s security interest hereundertddgor hereby irrevocably authorizes Mortgageeatsse financing statements (and
amendments thereto and continuations thereof) apgw@ch documents, instruments and assurancesrezteed and filed, at such times




and places as may be required or permitted bydasw tcreate, perfect and preserve such securédgestt Mortgagor represents and warrants
to Mortgagee that Mortgagor’s jurisdiction of ordggation is the State of Illinois. After the datetbfs Mortgage, Mortgagor shall not change
its name, type of organization, organizational tfexation number (if any), jurisdiction of orgamition or location (within the meaning of the
UCC) without giving at least thirty (30) days’ priaritten notice to Mortgagee.

Section 6.3 Fixture Filing . This Mortgage shall also constitute a “fixturerfdi’ for the purposes of the UCC
against all of the Mortgaged Property which issora become fixtures. The information providedhis Section 6.3 provided so that this
Mortgage shall comply with the requirements of tHeC for a mortgage instrument to be filed as arfaiag statement. Mortgagor is the
“Debtor” and its name and mailing address areah fin the preamble of this Mortgage immediatalggeding Article 1 Mortgagee is the
“Secured Party” and its name and mailing addres® fivhich information concerning the security instrgranted herein may be obtained
are also set forth in the preamble of this Mortgmgmediately preceding Article 1A statement describing the portion of the Morteghg
Property comprising the fixtures hereby securesktdorth in Section 1.1(lwf this Mortgage. Mortgagor represents and warramts
Mortgagee that Mortgagor is the record owner ofMwetgaged Property (subject to Permitted Liens Radmitted Encumbrances), the
employer identification number of the Debtor (M@tmr) is 75-2991836 and the organizational iderdifon number of the Debtor
(Mortgagor) is 61910417.

ARTICLE 7
MISCELLANEOUS

Section 7.1 Notices. Any notice required or permitted to be given unitkés Mortgage shall be given in
accordance with the Collateral Agency Agreement.

Section 7.2 Covenants Running with the Land. All Obligations contained in this Mortgage are imded by
Mortgagor and Mortgagee to be, and shall be coedtas, covenants running with the Mortgaged PrgpAd used herein, “Mortgagor”
shall refer to the party named in the first parpgraf this Mortgage and to any subsequent ownatl @fr any portion of the Mortgaged
Property. All persons who may have or acquire &r@st in the Mortgaged Property shall be deeméadte notice of, and be bound by,
terms of this Mortgage and the Collateral Agencye®sgnentprovided, howevethat no such party shall be entitled to any righeseunde
without the prior written consent of Mortgagee.

Section 7.3 Attorney-in-Fact . Mortgagor hereby irrevocably appoints Mortgageésaattorney-in-fact, which
agency is coupled with an interest and with fullveo of substitution, with full authority in the @la and stead of Mortgagor and in the ni
of Mortgagor or otherwise (a) to execute and/ooré@ny notices of completion, cessation of labraairty other notices that Mortgagee
deems appropriate to protect Mortgagee’s inteifelstortgagor shall fail to do so within ten (10)ydaafter written request by Mortgagee,
(b) upon the issuance of a deed pursuant to tleelfisure of this Mortgage or the delivery of a digelieu of foreclosure, to execute all
instruments of assignment, conveyance or furtheurasice with respect to the Leases, Rents, Tax@sfiProceeds, Insurance and
Condemnation Awards in favor of the grantee of sungh deed and as may be necessary or desiraldedopurpose, (c) to prepare and
or record financing statements and continuatiotestants, and to prepare, execute and file or rempptications for registration and like
papers necessary to create, perfect or preservigdyme’s security interests and rights in or to @fhe Mortgaged Property, and (d) after
the occurrence and during the continuance of amnEef Default, to perform any obligation of Mortga hereundemprovided, however,
that (1) Mortgagee shall not under any circumstameeobligated to perform any obligation of Mortgad2) any sums advanced by
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Mortgagee in such performance shall be added tarehaided in the Obligations and shall bear inteatthe highest rate at which interest is
then computed on any portion of the Obligation¥;M8rtgagee as such attorney-in-fact shall onlabeountable for such funds as are
actually received by Mortgagee; and (4) Mortgades 10t be liable to Mortgagor or any other persomntity for any failure to take any
action which it is empowered to take under thistiacr.3.

Section 7.4 Successors and AssignsThis Mortgage shall be binding upon and inure ®hbnefit of Mortgagee,
the other Secured Parties and Mortgagor and tegjrective successors and assigns. Mortgagor siaillvithout the prior written consent
of Mortgagee, assign any rights, duties or obl@atihereunder.

Section 7.5 No Waiver . Any failure by Mortgagee to insist upon strict merhance of any of the terms,
provisions or conditions of this Mortgage shall betdeemed to be a waiver of same, and Mortgagdkhstve the right at any time to ins
upon strict performance of all of such terms, ps@mrns and conditions.

Section 7.6 Collateral Agency Agreement. If any conflict or inconsistency exists betweerstiiortgage and th
Collateral Agency Agreement, the Collateral AgeAgyeement shall govern.

Section 7.7 Release or ReconveyancdJpon payment in full of the Obligations or uponadesor other
disposition of the Mortgaged Property permittediosy Collateral Agency Agreement, Mortgagee, at igor’s request and expense, shall
release the liens and security interests createli®yortgage or assign this Mortgage to a thisdtydesignated by Mortgagor.

Section 7.8 Waiver of Stay, Moratorium and Similar Rights . Mortgagor agrees, to the extent that it may
lawfully do so, that it will not at any time insispon or plead or in any way take advantage ofsaay, marshalling of assets, extension,
redemption or moratorium law now or hereafter ircéoand effect so as to prevent or hinder the eafoent of the provisions of this
Mortgage or the Obligations secured hereby, oragrgement between Mortgagor and Mortgagee or ghysror remedies of Mortgagee or
any other Secured Party.

Section 7.9 Applicable Law . The provisions of this Mortgage shall be governedhe laws of the State of
lllinois.

Section 7.10 Headings. The Article, Section and Subsection titles hereefiaserted for convenience of
reference only and shall in no way alter, modifydefine, or be used in construing, the text of stidftles, Sections or Subsections.

Section 7.11 Severability . If any provision of this Mortgage shall be helddyy court of competent jurisdiction
to be unlawful, void or unenforceable for any reasuch provision shall be deemed severable frashall in no way effect the
enforceability and validity of the remaining praweiss of this Mortgage.

Section 7.12 Entire Agreement . This Mortgage and the Collateral Agency Agreemembedy the entire
agreement and understanding between Mortgagor amthhyjee relating to the subject matter hereofthackof and supersede all prior
agreements and understandings between such pattidag to the subject matter hereof and ther&o€ordingly, the Collateral Agency
Agreement and this Mortgage may not be contradibieevidence of prior, contemporaneous or subsdqrahagreements of the parties.
There are no unwritten oral agreements betweepahes.
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Section 7.13 Mortgagee as Agent; Successor Agents

€)) Agent has been appointed to act as Mortghgeminder by the other Secured Parties. Agenitisinat the right
hereunder to make demands, to give notices, teiseeor refrain from exercising any rights, andeatice or refrain from taking any action
(including, without limitation, the release or stitgion of the Mortgaged Property) in accordandgthwhe terms of the Collateral Agency
Agreement and this Mortgage. Mortgagor and all ogeesons shall be entitled to rely on releases/ens, consents, approvals, notifications
and other acts of Agent, without inquiry into theséence of required consents or approvals of gmufd Parties therefor.

(b) Mortgagee shall at all times be the same@ethat is Agent under the Collateral Agency Agrest. Written
notice of resignation by Agent pursuant to the &ellal Agency Agreement shall also constitute matitresignation as Agent under this
Mortgage. Removal of Agent pursuant to any provisibthe Collateral Agency Agreement shall alsostibute removal as Agent under this
Mortgage. Appointment of a successor Agent purstatite Collateral Agency Agreement shall also titute appointment of a successor
Agent under this Mortgage. Upon the acceptancepfa@pointment as Agent by a successor Agent uheéeCollateral Agency Agreement,
that successor Agent shall thereupon succeed tbesume vested with all the rights, powers, prgele and duties of the retiring or removed
Agent as the Mortgagee under this Mortgage, andetigng or removed Agent shall promptly (i) ass@and transfer to such successor Agent
all of its right, title and interest in and to tiNtortgage and the Mortgaged Property, and (ii) as@and deliver to such successor Agent such
assignments and amendments and take such othemsacs may be necessary or appropriate in coonestth the assignment to such
successor Agent of the liens and security interastated hereunder, whereupon such retiring or vethégent shall be discharged from its
duties and obligations under this Mortgage. Aftey eetiring or removed Agerg’resignation or removal hereunder as Agent, theigions of
this Mortgage and the Collateral Agency Agreeméatisnure to its benefit as to any actions takeomitted to be taken by it under this
Mortgage while it was Agent hereunder.

Section 7.14 Releases At the request of Mortgagor in writing, Agent shalease from this Mortgage portions
the Mortgaged Property as permitted by the Cokditkgency Agreement in each such instance.

Section 7.15 Waiver of Trial by Jury . To the fullest extent permitted by applicable J&tortgagor and
Mortgagee each hereby irrevocably and unconditipredive trial by jury in any action, claim, suit proceeding relating to this Mortgage
and for any counterclaim brought therein.

ARTICLE 8
LOCAL LAW PROVISIONS

Section 8.1 Inconsistencies In the event of any inconsistencies between thagemd conditions of thidrticle 8
and the other provisions of this Mortgage, the teemd conditions of this Article shall control and be binding.

Section 8.2 Maximum Principal Sum . The Obligations are to be secured by other mortgagd deeds of trust
on other real estate in other counties and otlaestEach and all of such mortgages and deedssbfare intended to and shall constitute
security for the entire Obligations representedhayObligations without allocation. Notwithstandiagything herein to the contrary, it is
agreed that the maximum amount of Obligations s&tby this Mortgage, including all advancementsgt one time shall not exceed
$500,000,000.
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Section 8.3 In Rem Proceedings Supplementing Section 4tiereof, mortgage foreclosures and otineRem
proceedings against Mortgagor may be brought itoRuCounty, Illinois or any federal court of comguet jurisdiction in lllinois.

Section 8.4 Future Advances; Revolving Credit. The Secured Parties are obligated under the tefthe Credi
Agreement or the Additional Debt Documents to madteances as provided therein, and Mortgagor aclediyels and intends that all such
advances, including future advances whenever heraaide, shall be a lien from the time this Mog#s recorded, as provided in Seci
15-1302(b)(1) of the Act (as hereinafter defindd)at portion of the Obligations which comprises phiicipal amount then outstanding of
the loans under the Credit Agreement constituteslveng credit indebtedness secured by a mortgageal property, pursuant to the terms
and conditions of 205 ILCS 5/5d. Mortgagor coverartd agrees that this Mortgage shall secure $maguat of all loans and advances
made pursuant to the terms and provisions of tleeliCAgreement and the Additional Debt Documentsethier such loans and advances
are made as of the date hereof or at any timeeifiuture, and whether such future advances argaibliy or are to be made at the option of
Mortgagee or otherwise (but not advances or loaadenmore than 20 years after the date hereofj)etsame extent as if such future
advances were made on the date of the executitiiisd¥lortgage and although there may be no advameele at the time of the execution
of this Mortgage and although there may be no dtidgbtedness outstanding at the time any advano@de. The lien of this Mortgage
shall be valid as to all Obligations, includingudtg advances, from the time of its filing of recardhe office of the Recorder of Deeds of
the County in which the Mortgaged Property is ledafThe total amount of the Obligations may inceemsdecrease from time to time, but
the total unpaid principal balance of the Obligasigincluding disbursements which Mortgagee mayemaider this Mortgage or any other
document or instrument evidencing or securing thigations) at any time outstanding shall not exicke amount referred to in Section
8.2 of this Mortgage. This Mortgage shall be valid ahdll have priority over all subsequent liens amcuenbrances, including statutory
liens except taxes and assessments levied on thigdded Property, to the extent of the maximum arheacured hereby.

Section 8.5 lllinois Mortgage Foreclosure Law. It is the intention of Mortgagor and Mortgagee ttheg
enforcement of the terms and provisions of thistigage shall be accomplished in accordance wittiltheis Mortgage Foreclosure Law
(the “Act™), 735 ILCS 15-1101, et segand with respect to such Act Mortgagor agreesamvenants that:

@ Mortgagor and Mortgagee shall have the heagéll of the provisions of the Act, includindgl amendments
thereto which may become effective from time todiafter the date hereof. In the event any provisiathe Act which is specifically referred
to herein may be repealed, Mortgagee shall havbehefit of such provision as most recently exgfinior to such repeal, as though the s
were incorporated herein by express reference;

(b) Wherever provision is made in this Mortgégeinsurance policies to bear mortgage clausextar loss payable
clauses or endorsements in favor of Mortgageey oobfer authority upon Mortgagee to settle oripgdte in the settlement of losses under
policies of insurance or to hold and disburse bentise control use of insurance proceeds, fromadiied the entry of judgment of
foreclosure, all such rights and powers of Mortgagieall continue in Mortgagee as judgment creditonortgagee until confirmation of sale;

(©) All advances, disbursements and expenditmade or incurred by Mortgagee before and durifaggeclosure, and

before and after judgment of foreclosure, and gtteme prior to sale, and, where applicable, adtde, and during the pendency of any related
proceedings, for the following purposes, in additio those otherwise authorized by this MortgagtherCollateral Agency
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Agreement or by the Act (collectivelyProtective Advance9, shall have the benefit of all applicable proeiss of the Act.

All Protective Advances shall be so much additiandebtedness secured by this Mortgage, and shatirbe immediate
due and payable without notice and with interestgbn from the date of the advance until paid etr#ite of interest payable under the t¢
of the Collateral Agency Agreement.

This Mortgage shall be a lien for all ProtectivevAdces as to subsequent purchasers and judgmeitbsdrom the tim
this Mortgage is recorded pursuant to Subsectiy®)lof Section 15-1302 of the Act.

(d) In addition to any provision of this Mortgaguthorizing the Mortgagee to take or be placqgubssession of the
Mortgaged Property, or for the appointment of a&negr, Mortgagee shall have the right, in accoréanith Sections 15-1701 and 15-1702 of
the Act, to be placed in possession of the Mortddgy®perty or at its request to have a receiveoiapgd, and such receiver, or Mortgagee, if
and when placed in possession, shall have, iniaddid any other powers provided in this Mortgagjérights, powers, immunities, and dut
as provided for in Sections 15-1701 and 15-170B@fAct; and

(e) Mortgagor acknowledges that the Mortgagexp@rty does not constitute agricultural real estgesaid term is
defined in Section 15-1201 of the Act or residdnal estate as defined in Section 15-1219 ofAtte Pursuant to Section 15-1601(b) of the
Act, Mortgagor hereby waives any and all rightedemption.

Section 8.6 Variable Rate; Additional Interest . This Mortgage secures the full and timely paymédithe
Obligations, including, among other things, theigdtion to pay interest on the unpaid principabibak at a variable rate of interest as
provided in the Credit Agreement and the Additiodabt Documents.

Section 8.7 Incorporation by Reference. In connection with its appointment and acting hadar, Mortgagee is
entitled to all rights, privileges, protections,nmanities, benefits and indemnities provided tonder the Collateral Agency Agreement.

[The remainder of this page has been intentionaléft blank]
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IN WITNESS WHEREOF , Mortgagor has on the date set forth in the ackedgement hereto, effective as of the date
above written, caused this instrument to be dufEEXTED AND DELIVERED by authority duly given.

MORTGAGOR: AMERENENERGY RESOURCES GENERATING COMPANY
an lllinois corporation

By: /sl Jerre E.Birdsong
Name: Jerre E. Birdsong
Title: Vice President and Treasurer
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STATE OF MISSOURI )
s
COUNTY OF ST. LOUIS )

I, Carla J. Flynn, a Notary Public in and for s@dunty, in the State aforesaid, DO HEREBY CERTIRYat Jerre E
Birdsong, personally known to me to be the Vicesilent and Treasurer of AMERENENERGY RESOURCES GENEING COMPANY,
an lllinois corporation, whose name is subscrilethe within instrument, appeared before me thisidgerson and severally acknowled
that as such Vice President and Treasurer he sgmedelivered the said instrument as Vice Presidieth Treasurer of said corporation as
free and voluntary act and as the free and volyrater and deed of said corporation, for the usespamposes therein set forth.

GIVEN under my hand and Notarial Seal, this 14th ofaJuly, A.D. 2006.

/s/ Carla J. Flynn
Notary Public

My Commission Expires: 4-20-2010
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EXHIBIT A
LEGAL DESCRIPTION

The permanent tax index numbers for the Land ar21165-300-003, 19-21-05-300-002,
19-21-05-100-004, 15-15-31-100-001, 19-21-06-100;0®-21-06-100-003, 15-15-32-100-002,
19-21-05-100-003, 19-21-05-100-002, 19-21-05-100;0®-21-06-200-001, 14-14-36-400-002,
15-15-30-100-001, 15-15-30-400-001, 15-15-29-100;0%-15-08-100-002, 15-15-17-100-003,
15-15-21-100-001, 15-15-20-100-002, 15-15-28-100;0%-15-18-100-001, 15-15-07-100-001,
14-14-13-200-005, 15-15-005-100-001, 19-21-09-308;0.9-21-04-300-001, 19-21-05-300-005,
19-21-09-300-003, 19-21-09-100-004, 19-21-09-102;0®-21-05-400-002, 15-15-04-300-010,
15-15-04-100-014, 14-14-25-400-002, 15-15-09-108;0%-15-06-100-002, 15-15-19-100-001,
15-15-30-100-001, 14-14-01-400-002, 14-14-13-400;0@-14-25-400-001, 14-14-36-200-001,
10-09-31-400-003, 10-09-32-300-001, 14-14-12-200;0@-14-36-200-002, 14-14-14-400-001,
14-14-13-300-002 and 14-14-24-200-001.

Legal Description of premises located in Fultonrdgulllinois:
[See Attached Page(s) For Legal Description]
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EXHIBIT B

EXHIBIT B
PERMITTED ENCUMBRANCES

Those exceptions set forth in Schedule B of thetagepolicy of title insurance issued to MortgadpyeChicago Title Insurance Company on
or about the date hereof pursuant to policy nurdb154826 dated July 14, 2006.
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Exhibit 10.¢
COLLATERAL AGENCY AGREEMENT

THIS COLLATERAL AGENCY AGREEMENT (this'’Agreement” ) is made and entered into as of July 14, 2006 by
AmerenEnergy Resources Generating Company, aoillitorporation (th&Pledgor” ), in favor of The Bank of New York Trust Company,
N. A ., as collateral agent (tli€ollateral Agent" ), for the benefit of the Secured Parties (as @efinelow).

WHEREAS, CILCORP Inc., Central lllinois Public Sex@ Company, lllinois Power Company, Central llimbight Company and
the Pledgor, as borrowers, the lenders party tbéteé"Lenders" ) and JPMorgan Chase Bank, N.A., as administratjent (the'Agent" ),
have entered into that certain Credit Agreemergdiat of July 14, 2006 (as amended, amended aatkeissupplemented or otherwise
modified from time to time, th&Credit Agreement" ), pursuant to which the Pledgor initially may lmwr;, and/or request the issuance of
letters of credit, in an aggregate amount up tcdO$EI,000;

WHEREAS, the terms of the Credit Agreement reqthed the Pledgor (a) grant to the Collateral Adgenthe equal and ratable
benefit of the Lenders a security interest in tlodlaeral (as defined herein) and (b) execute alvel this Agreement and the Mortgages (as
defined herein) in order to secure the paymentganfbrmance by the Pledgor of all of the Creditigdtions (as defined herein) of the
Pledgor under the Credit Agreement;

WHEREAS, the Pledgor may incur additional securettbtedness from time to time, to the extent péechipursuant to the Credit
Agreement, that is by its terms to be equally atdhly secured hereunder with the Credit Obligat{dAdditional Secured Debt" ), as
hereinafter provided (with any holders of AdditibG&cured Debt from time to time being herein atlieely called"Additional
Debtholders" and with all documentation evidencing, or entergd in connection with, any Additional Secured Dddaing herein called
"Additional Debt Documents" ); and

WHEREAS, any such Additional Secured Debt issuéet dlfie date hereof shall be secured equally aablyawith the Credit
Obligations, pursuant to a Collateral Agency AgreatSupplement substantially in the form of Annekeketo; and

WHEREAS, it is a condition precedent to the commaititnof the Lenders under the Credit Agreementtti@aPledgor shall have
executed and delivered to the Collateral AgentAlgieeement and the Mortgages and it is to the adggnof the Pledgor that the Lenders'
commitments under the Credit Agreement become taféec

NOW, THEREFORE, in consideration of the premisesl, ia order to induce the Lenders to make loanstamgsue letters of credit
for the account of the Pledgor, the Pledgor hestwenants and agrees with the Collateral Agenitsdsenefit and the equal and ratable
benefit of the Lenders and the Additional Debthdddavhich shall be identified from time to time Sohedule | to a Collateral Agency
Agreement Supplement entered into in accordande $éttion 14.16, in each case to the extent froma tb time holding Obligations of the
Pledgor (collectively, and together with the Cadlail Agent, théSecured Parties" ) as follows:




SECTION 1. Definitions The following terms when used in this Agreemdratiishave the following meanings:

"Event of Default" shall mean a "Default” (as defined in the Creditégnent) or an "event of default” (or correlatigent) at any
time under, and as defined in, the Credit Agreemany Additional Debt Documents or any SecuritycDment.

"Lien" shall mean any mortgage, deed of trust, pledge, $iecurity interest, charge or other encumbransecurity arrangement
any nature whatsoever, whether voluntarily or iowéédrily given, including any arrangement to pravptiority or preference and any
conditional sale or title retention arrangement any assignment, deposit arrangement or leasedietieas, or having the effect of, security.

"Majority Holders" shall mean, at any time, the holders of over 50%gigregate principal amount of the outstanding gations;
provided, that (i) the aggregate principal amourihe outstanding Obligations under the Credit Agnent at any time shall for all purposes
hereof be equal to the sum of (A) the greater efBbrrower Sublimit of the Pledgor and the Borro@eedit Exposure of the Pledgor at such
time under (and as defined in) the Credit Agreenaent(B) all Credit Obligations other than Borrov@redit Exposure of the Pledgor
outstanding at such time, and the entire amourtisbaoted as a single bloc by the Agent, andwith respect to any Additional Debt,
Obligations comprised of indebtedness issued withiral issue discount, the amount outstandinghgttame shall be the face amount of such
indebtedness less the remaining unamortized poofitime original issue discount of such indebtedrassuch time as determined in
conformity with generally accepted accounting pipress; and provided further that any outstandindigaitions held by the Pledgor or
affiliates of the Pledgor shall be voted pro ragadul upon the voting of holders of outstanding gatlons other than the Pledgor or affiliates
of the Pledgor.

"Mortgages" shall mean (i) the Mortgage, Security Agreemensigsment of Rents and Leases and Fixture Filingdlas of July
14, 2006 by and from the Pledgor to the CollatAggnt relating to the E.D. Edwards plant in Bartidaylllinois and (ii) the Mortgage,
Security Agreement, Assignment of Rents and Leasdd-ixture Filing dated as of July 14, 2006 by finch the Pledgor to the Collateral
Agent relating to the Duck Creek plant in Cantdimais.

"Obligations" shall mean, collectively and without duplicatiofi,the following obligations, liabilities, sums amxpenses as
follows:

() the Obligations (as defined in the Creditrégment) of the Pledgor (tH€redit Obligations" );

(i) the full and prompt payment when due (wleetat stated maturity, by acceleration or otherwigall (x)
principal of and interest on any Additional SecuBsbt and (y) all other obligations (including aaltions which, but for the
automatic stay under Section 362(a) of the Banksu@iode, would become due), liabilities and indébgss (including, without
limitation, indemnities, fees and interest thereafithe Pledgor to the Additional Debtholders imittcapacity as such (including,
without limitation, interest accruing at the thgyphicable rate provided in any class of Additional




Secured Debt after the maturity thereof and intexesruing at the then applicable rate providesuich Additional Secured Debt ai
the filing of any petition in bankruptcy, or themmmencement of any insolvency, reorganization @ fikoceeding relating to the
Pledgor, whether or not a claim for post-filingpmst-petition interest is allowed in such procegilizvhether direct or indirect,
absolute or contingent, due or to become due, wrenasting or hereafter incurred under, arising @fudr in connection with any
Additional Debt Documents, and the due performafcand compliance with, all of the terms, condis@and agreements contained
therein by the Pledgor (all such obligations, liéies and indebtedness described in this claugbding herein collectively called tl
"Additional Debt Obligations" );

(iii) (x) any and all sums advanced by the Gellal Agent in order to preserve the Collatergh@serve its
security interest in the Collateral in a mannerinatiolation of the terms hereof and (y) any atfidiabilities, obligations, losses,
damages, penalties, actions, judgments, suitss,aagbenses or disbursements of any kind or nathegsoever which may be
imposed on, incurred by or asserted against thia@@ohl Agent in performing its duties hereunderinocany way relating to or arisil
out of its actions as Collateral Agent under theuiey Documents (as defined herein), or in respéthe Collateral, including any
other unreimbursed fees and expenses for whicttlateral Agent is to be reimbursed pursuant tctiSe 11 hereof; except for
those resulting solely from the Collateral Agent\a gross negligence or willful misconduct;

(iv) in the event of any proceeding for the eotlon or enforcement of any indebtedness, obbgatior
liabilities of the Pledgor referred to in clausgdl{rough (iii) above, after an Event of Defauit any of the Obligations shall have
occurred and be continuing, the reasonable exp@fisetaking, holding, preparing for sale, sellogotherwise disposing of or
realizing on the Collateral or of any exercise oy Collateral Agent of its rights hereunder or uratey of the Security Documents,
together with reasonable attorneys' fees and castks;

(v) all amounts paid by any of the Secured Bardis to which such Secured Party has the right to
reimbursement under Section 11 of this Agreement.

SECTION 2. PledgeTo secure the full and punctual payment whenahgkthe full and punctual performance of all of the
Obligations, the Pledgor shall enter into one orersecurity agreements, pledge agreements, moggdgeds of trust or other security
documents, including without limitation the Mortgesgy(collectively, théSecurity Documents" ), pursuant to which it will grant to the
Collateral Agent, for the benefit of the Collatefalent and the other Secured Parties, a secutiyeist in the collateral described in the
Security Documents (collectively, th€ollateral" ).

SECTION 3. Representations and WarrantiBise Pledgor hereby represents and warrants odettechereof, and upon each
date the Pledgor grants to the Collateral Agentraghts in property that constitutes Collateralf@ows:

€)) The Pledgor is validly existing as a corporatiomaod standing under the laws of lllinois and Hesdorporate power a
authority required to carry on its business as it i




currently being conducted and to own, lease andatgés properties, and is duly qualified anchigdod standing as a foreign corporation
authorized to do business in each jurisdiction lricly the nature of its business or its ownershifgasing of property requires such
qualification, except where the failure to be saldied would not have a material adverse effectt@nbusiness, financial condition or results
of operations of the Pledgor.

(b) The Pledgor is the owner of the Collateraéfand clear of any Lien or claim of any othersBer except for the Lien
created by the Security Documents and except fpt.@ns that are permitted under the Security Doenirs

(c) The Pledgor has the legal right to execatkdeliver and to grant the security interest e @ovllateral pursuant to the
Security Documents, and the execution, delivery @@rformance of this Agreement and the Securityubmnts do not (x) conflict with or
constitute a breach of any of the terms or prowisiof the charter or by-laws of the Pledgor orggstitute a breach of any terms or
provisions of, or default under, any agreementimdre or other instrument to which the Pledgar [mrty or by which the Pledgor or its
property is bound, or violate with any laws, adrsirative regulations or rulings or court decregdiapble to the Pledgor or its respective
property (including, without limitation, Regulatief, U and X of the Board of Governors of the FatlBeserve System), except for any s
breaches, defaults or violations which in the aggte could not reasonably be expected to resalinmaterial adverse effect on the business,
financial condition or results of operations of Pledgor or on the Lien on the Collateral creatgthle Security Documents, or (z) result in
creation or imposition of any Lien on any assetthefPledgor, other than the Liens contemplatetthe

(d) The Pledgor has full power and authoritgmber into this Agreement and the Security Docusiantl to grant a security
interest in the Collateral as provided by the Siggldocuments.

(e) This Agreement and each Security Documegsiblean duly authorized, executed and deliveretiéytedgor and
constitutes a legal, valid and binding obligatidrthe Pledgor, enforceable against the Pledgoc@omance with its terms, except as
enforceability may be limited by bankruptcy, insahey, fraudulent conveyance, reorganization, maratoor similar laws affecting the
enforcement of creditors' right and remedies gdlyemad by equitable principles of general applitigb

® No consent of any other Person and no canseithorization, approval, or other action by, anchotice to or filing with,
any governmental authority or regulatory body, wHhi@as not been obtained by the Pledgor, is requirée obtained by the Pledgor either (i)
for the pledge by the Pledgor of the Collateralspiant to the Security Documents or for the exenutielivery or performance of this
Agreement and the Security Documents by the Pledgdii) for the validity or enforceability of thiAgreement or the Security Document
the perfection or enforceability of the Collatefglent's security interest in the Collateral subjedhe receipt of regulatory approvals under
laws applicable to the change in control of a pubtility company.

(9) No litigation, investigation or proceedinfyar before any arbitrator or governmental autlyastpending or, to the best
knowledge of the Pledgor, threatened by or




against the Pledgor or against any of the Pledgoogerties or revenues with respect to this Agegnthe Security Documents or any of the
transactions contemplated hereby.

SECTION 4. Further Assuranc&he Pledgor will at all times cause the securnitgrests granted pursuant to this Agreeme
constitute valid perfected first priority securibgerests in the Collateral (subject, however,rtg biens that are permitted under the Security
Documents), and (except as otherwise specificatlyided herein or in the Security Documents) erdalide as such against all creditors of
the Pledgor, any Persons purporting to purchaseCatigteral from the Pledgor and any other Persamemsoever. The Pledgor will,
promptly upon request by the Collateral Agent onasessary, execute and deliver or cause to beiexkeand delivered to the Collateral
Agent all such instruments and other documentsn &irm and substance satisfactory to the Colidtagent, and take any other actions that
are necessary or desirable to perfect, continugdifection of, or protect the first priority ofelCollateral Agent's security interest in, the
Collateral, to protect the Collateral against fights, claims, or interests of third persons (ext¢ephe extent that Liens are permitted under
the Security Documents), to enable the Collateggmk to exercise or enforce its rights and remeugesunder and under the Security
Documents, or otherwise to effect the purposehisfAgreement and the Security Documents, incluttegrecording of any documents and
the filing of any financing or continuation stateme The Pledgor also hereby authorizes the Caddlbfgent to record any Lien, file any
financing or continuation statements, without tlygmature of the Pledgor to the extent permittecépplicable law, or take any other action
necessary or desirable to perfect and protectabarisy interest in the Collateral created under$lecurity Documents. The Pledgor will pay
all costs incurred in connection with any of thesfioing.

SECTION 5. CovenantsThe Pledgor hereby covenants and agrees witGdhiateral Agent and the other Secured Partie$
from and after the date of this Agreement and uhélObligations have been paid in full, it will hee sole beneficial owner of the Collateral
and will not (i) except as otherwise expressly peed hereby or by the Security Documents, sefligas transfer, convey or otherwise
dispose of, any interest in any of the Collaterdéihowut the prior written consent of the Collatefglent at the direction of the Majority
Holders, (ii) create or permit to exist any Lieronpr with respect to any of the Collateral, exdepthe security interest granted under the
Security Documents and except for Liens that armfieed under the Security Documents, (iii) entépniany agreement or understanding that
purports to or that may restrict or inhibit the @tdral Agent's rights or remedies hereunder oeuttie Security Documents, including,
without limitation, the Collateral Agent's right $ell or otherwise dispose of the Collateral, @y {ake any other action with respect to the
Collateral which would result in a violation of tBecurity Documents or this Agreement.

SECTION 6. Power of AttorneyThe Pledgor hereby appoints and constitutes ti@t€ral Agent as the Pledgor's attorney-in-
fact to exercise all of the following powers upbe bccurrence and during the continuance of antfddefault with respect to which a
Default Notice has been delivered to the CollatAgent in accordance with Section 10(c) hereofc@l)ection of proceeds of any Collateral,
(i) conveyance of any item of Collateral to anyghaser thereof; (iii) giving of any notices oroeding of any Liens under Section 4 hereof;
(iv) making of any payments or taking any acts urkction 7 hereof ; (v) paying or discharging tageLiens levied or placed upon or
threatened against the Collateral, the legalityadidity thereof and the amounts necessary to dighthe same to be determined in good




faith by the Collateral Agent in its sole discretigvi) defend any suit, action or proceeding bitttiagainst the Pledgor with respect to any
Collateral; and (vii) exercise any of the rights feeth in Section 10 hereof or any Security Docuitrend make any agreement with respect to
the Collateral or otherwise deal with any Collakasfully and completely as though the Collatérgént were the absolute owner thereof for
all purposes. The Majority Holders, acting throdlgd Agent in the case of the Lenders and througttiditional Debtholders (or, if
applicable, any agent appointed for such purposeruany applicable Additional Debt (each such agamtAdditional Secured Debt

Agent" )) in the case of the Additional Secured Debt, Igbravide written directions to the Collateral Agevith respect to the taking of any
such actions under this Section 6. The Collateg@m's authority hereunder shall include, withautthtion, the authority to execute and g
receipt for any certificate of ownership relatingthe Collateral, transfer title to any item of @gtral, sign the Pledgor's name on all finan
statements or any other documents deemed necessappropriate to preserve, protect or perfecstwmurity interest in the Collateral and to
file the same, prepare, file and sign the Pledgatee on any notice of Lien, and to take any odletipns arising from or incident to the
powers granted to the Collateral Agent in this Agnent or the Security Documents. This power offiaép is coupled with an interest and is
irrevocable by the Pledgor.

SECTION 7. Collateral Agent May Perfornf the Pledgor fails to perform any agreementtamred herein or in the Security
Documents, the Collateral Agent may but under ncuanstances shall be obligated to itself perforntamuse performance of, such agreen
and the expenses of the Collateral Agent (includirgreasonable fees and expenses of its counsalyéd in connection therewith shall be
payable by the Pledgor pursuant to Section 11 ereo

SECTION 8. No Assumption of Duties; ReasonaldeeCThe rights and powers granted to the Collategdt hereunder are
being granted in order to preserve and protecséoerity interest of the Collateral Agent and thieeo Secured Parties in and to the Collateral
and shall not be interpreted to, and shall notosepany duties on the Collateral Agent in connadti@rewith. The Collateral Agent shall be
deemed to have exercised reasonable care, undesr5@@07 of the New York Uniform Commercial Coaleotherwise, in the custody and
preservation of the Collateral in its possessidhéfCollateral is accorded treatment substantelyal to that which the Collateral Agent
accords its own property and shall not be liableesponsible for any loss or diminution in the eabf any of the Collateral, by reason of the
act or omission of any carrier, forwarding agencyther agent or bailee selected by the Collatkgaint in good faith; it being understood
that the Collateral Agent shall not have any resgiwlity for taking any necessary steps to preseigyets against any parties with respect to
any Collateral. The Collateral Agent shall be aettable only for amounts that it actually receivesaaesult of the exercise of such powers,
and neither it nor its officers, directors, empleg®r agents shall be responsible to the Pledgamipact or failure to act hereunder, except
for their own gross negligence or willful miscontiug8eyond the exercise of reasonable care in te®dy thereof, the Collateral Agent shall
have no duty as to any Collateral in its possessiaontrol or in the possession or control of aggnt or bailee or any income thereon or as
to preservation of rights against prior partiesuway other rights pertaining thereto and the Caldtagent shall not be responsible for filing
any financing or continuation statements or recay@iny documents or instruments in any public efitany time or times or otherwise
perfecting or maintaining the perfection of anywséy interest in the Collateral.




SECTION 9. Subsequent Changes Affecting ColtiteFhe Pledgor represents to the Secured Partied ties made its own
arrangements for keeping informed of changes antiatl changes affecting the Collateral and thelgte agrees that the Collateral Agent
the Secured Parties shall have no responsibilitiability for informing the Pledgor of any suchafges or potential changes or for taking
action or omitting to take any action with respibetreto. The Pledgor will defend the right, titledanterest of the Collateral Agent and the
Secured Parties in and to the Collateral agaimstiims and demands of all Persons. The Pleddbadviise the Collateral Agent and the
Secured Parties promptly, in reasonable detai) @iy Lien (other than Liens that are permittedier the Security Documents) on any
Collateral which could adversely affect the abibifythe Collateral Agent to exercise any of its eglies hereunder and (ii) the occurrence of
any other event which could reasonably be expdctédve a material adverse effect on the Lien erCbllateral created by the Security
Documents.

SECTION 10. Remedies Upon Default

€)) If any Event of Default shall have occuread! be continuing with respect to which a Defaudtide has been delivered to
the Collateral Agent in accordance with Sectiorcl@greof, and only to the extent the Majority Hollhave so directed the Collateral Agent
in accordance with Section 10(c), the Collateratitgshall have and be entitled to exercise, intatdio all other rights given by law or by
the Security Documents, all of the rights and reieedith respect to the Collateral of a securedypander the Uniform Commercial Code
(the"UCC" ) as in effect in the State of New York at thatdior any other applicable law and shall also bilett without limitation, to
exercise the rights set forth in this Section 10{dith respect to any Collateral that shall berislall thereafter come into the possession or
custody of the Collateral Agent, the Collateral Agmay, subject to the provisions of Section 1dlpw, sell or otherwise dispose of or
cause the same to be sold or otherwise disposatanfy broker's board or at public or private sal®ne or more sales or lots, for cash or on
credit or for future delivery, without assumptiohamy credit risk. The purchaser of any or all @tdral so sold shall thereafter hold the same
absolutely, free from any claim, encumbrance dntri@ any kind whatsoever. Unless any of the Ceitltthreatens to decline speedily in
value or is or becomes of a type sold on a receghimarket, the Collateral Agent will give the Pledgeasonable notice of the time and place
of any public sale thereof, or of the time afteriehhany private sale or other intended dispositsoi® be made. Any sale of the Collateral
conducted in conformity with reasonable commengiaktices of banks, insurance companies, commédicéice companies or other
financial institutions disposing of property sinnita the Collateral shall be deemed to be commiéyaieasonable. Any requirements of
reasonable notice shall be met if such notice igechdéo the Pledgor as provided below in Sectiori 14t least ten days before the time of the
sale or disposition. Any other requirement of netidemand or advertisement for sale is, to thenéxtermitted by law, waived. The Collate
Agent or any other Secured Party may, in its onmear in the name of a designee or nominee, buyéthe Collateral at any public sale
and, if permitted by applicable law, at any privesde. All expenses (including court costs andarakle attorneys' fees and disbursements)
of, or
incident to, the enforcement of any of the prowisidiereof shall be recoverable from the proceetlseo$ale or other disposition of the
Collateral.




(b) The Pledgor further agrees to use its reasonaBlecifferts to do or cause to be done all such athtsr as may be necess
to make such sale or sales of all or any portiothefCollateral pursuant to this Section 10 vatid hinding and in compliance with any and
all other applicable requirements of law. The P&dgrther agrees that a breach of any of the cawencontained in this Section 10 will
cause irreparable injury to the Collateral Agerd #re Secured Parties, that the Collateral Agedtthe Secured Parties have no adequate
remedy at law in respect of such breach and, amseguence, that each and every covenant contairtieid Section 10 shall be specifically
enforceable against the Pledgor, and the Pledgebheavaives and agrees not to assert any defega@ssaan action for specific performar
of such covenants except for a defense that naliefaEvent of Default has occurred and is coritigwnder the Credit Agreement or the
Additional Debt Documents.

(c) The Collateral Agent shall not commence or othezw@dke any action or proceeding pursuant to thisi@e10 or to realiz
upon any or all of the Collateral unless and uhgl Majority Holders, acting through the Agentlie ttase of the Lenders and through the
Additional Debtholders (or, if applicable, the Atidhal Secured Debt Agent) in the case of the Add#l Secured Debt, shall have notified a
responsible officer of the Collateral Agent in wrg of the occurrence of an Event of Defaultefault Notice" ) and shall have directed t
Collateral Agent in writing to commence to enfothiss Agreement and the Security Documents and/ogdabze upon any or all of the
Collateral. Upon receipt by the Collateral Agentaf such notice and direction, the Collateral Agdnall (i) promptly send copies thereof to
all Secured Parties and (ii) subject to the othens and provisions of this Agreement and the $gddocuments, seek to enforce this
Agreement and the Security Documents and to reafipm the Collateral. After any such notice anéction has been given, the Majority
Holders shall have the right to give written difeos to the Collateral Agent as to the time, plard manner of the taking of such actions,
the Collateral Agent shall be required to seelotlo¥ such directions; providetthat, at the time of delivery of such notice, thajiity
Holders shall provide the Collateral Agent with Atten calculation establishing their status asNtagority Holders; provided further, that
the Collateral Agent, prior to acting on such netishall request, and may conclusively rely upcstagement from the Agent confirming the
Borrower Sublimit of the Pledgor, the Borrower dtdtkposure of the Pledgor and the aggregate amafuait Credit Obligations other than
Borrower Credit Exposure (in each case as defindda Credit Agreement) outstanding at such timd,feom the relevant Additional
Secured Debt Agent or Additional Debtholder, adliapple, confirming the principal amount of the Afifshal Secured Debt outstanding,
respectively; providedfurther, that in the absence of such notice and directibrdays after receipt of the Default Notice, thel&eral
Agent shall have the right to take such actionisé désems necessary, advisable or appropriate; gedyifurther, that each of the Secured
Parties, by its acceptance of the benefits ofAlgieement, agrees that if at any time of deternonaguch Secured Party is a Majority Holder,
such Secured Party shall exercise its rights puatdoahis sentence in good faith for the bendfilbof the Secured Parties; and provided
further, that the Majority Holders may give written directs to the Collateral Agent to cease or materielistail its efforts seeking to enfor
this Agreement and the Security Documents or teeea materially curtail its efforts seeking tolizmupon any or all of the Collateral. Up
the receipt by a responsible officer of the Coliattégent of any such direction to so cease, tbkka@ral Agent shall be required to seek to
do so, subject to the rights of the Majority Hoklen behalf of the Secured Parties to give anathitien notice and direction of the type
referred to above.




SECTION 11. Fees and Expenses; Indemnity

(@) The Pledgor will, upon demand, pay to théa@eral Agent the amount of any and all reasonéd®s and expenses
(including, without limitation, the reasonable fee®l disbursements of its counsel, of any investianking firm, accountants, business
broker or other selling agent and of any other sgterts and agents retained by the Collateral Ageeiuding the allocated costs of inside
counsel, which compensation, expenses and disbaergershall be set forth in sufficient written detaithe Pledgor) that the Collateral Agt
may incur in connection with (i) the preparatioreeution and administration of this Agreement drel $ecurity Documents, and any
amendments hereto or thereto, (ii) the custodyresgrvation of, or the sale of, collection fromptiier realization upon, any of the Collate
(iii) the exercise or enforcement of any of thentigyof the Collateral Agent hereunder or underSbeurity Documents or (iv) the failure by
the Pledgor to perform or observe any of the piowuis hereof or of any Security Document, excepiydwaer, any such expense, disbursement
or fee determimed to have been caused by the €allahgent's own gross negligence or willful misdoaot.

(b) The Pledgor shall fully indemnify and holdrimless each of the Collateral Agent and each &bkeured Party and their
respective successors, assigns, employees, agentants and representatives (including the Agedteay Additional Secured Debt Agent)
hereunder (individually atindemnitee" , and collectively théindemnitees" ) from and against any and all costs, expensesg|dosses,
damages and liabilities of any kind or nature wbeter incurred by such Indemnitee, arising outrah@onnection with the execution,
delivery, enforcement, performance and administnatif this Agreement, including without limitati¢) any and all recording and filing fee
or stamp, excise, sales or other taxes, which regyalyable or determined to be payable with regpeaty of the Collateral or in connection
with any of the transactions contemplated hereldyyaany Security Document, (ii) the exercise by rdemnitee of any right or remedy
granted to it hereunder or under any Security Dantirand (i) the costs and expenses of defenitiedf against any claim or liability in
connection with the exercise or performance of @nys rights or remedies hereunder or under argu&y Document; unless such cost,
expense, claim or liability shall be determinedh&ve been caused by the gross negligence or witifstonduct on the part of such
Indemnitee. The benefits of this Section shall siertermination of this Agreement.

SECTION 12. Interest Absolutéll rights of the Collateral Agent and the otl8acured Parties hereunder and under the
Security Documents and the security interests edeander the Security Documents, and all obligatimithe Pledgor hereunder and unde
Security Documents, shall be absolute and uncamditiirrespective of: (a) any lack of validity arferceability of the Credit Agreement or
the Additional Debt Documents or any other agredroemstrument relating thereto; (b) any changthmtime, manner or place of payment
of, or in any other term of, all or any of the @altions, or any other amendment or waiver of or@msent to any departure from the Credit
Agreement or the Additional Debt Documents; (c) arghange, surrender, release or non-perfectiamypbther collateral, or any release or
amendment or waiver of or consent to departure fognguarantee, for all or any of the Obligatiams{d) any other circumstance that might
otherwise constitute a defense available to, asehdrge of, the Pledgor in respect of the Oblayetior of this Agreement or the Security
Documents, other than the satisfaction in fullhe&f Obligations.




SECTION 13. Application of Proceeds

(@) Upon the occurrence and during the contioeari an Event of Default with respect to whichefdult Notice has been
delivered to the Collateral Agent in accordancén&ection 10(c) hereof, the proceeds of any salerafther realization upon, all or any part
of the Collateral and any cash held by the Colidtdgent shall be applied by the Collateral Agenttie following order of priorities:

first , to payment of all Obligations owing to the Cadiatl Agent of the type provided in clauses (iiifigiv) of the definition of
Obligations;

second an amount equal to the outstanding Primary Otitiga (as defined below) of the Pledgor shall bid pathe Secured Parti
as provided in Section 13(d), with each SecuretyRaceiving an amount equal to its outstandingnBri Obligations of the Pledg
or, if the proceeds are insufficient to pay in fallsuch Primary Obligations, its Pro Rata Shasedefined below) of the amount
remaining to be distributed;

third , an amount equal to the outstanding Remaininggatitins of the Pledgor shall be paid to the SecBaaties as provided in
Section 13(d), with each Secured Party receivingraount equal to its outstanding Remaining Oblaegiof the Pledgor or, if the
proceeds are insufficient to pay in full all suckrRaining Obligations, its Pro Rata Share of thewaxheemaining to be distributed;
and

finally , upon payment of all Remaining Obligations, torpayt to the Pledgor or its successors or assigras a court of competent
jurisdiction may direct, of any surplus then reniagnfrom such proceeds.

(b) For purposes of this Agreement:

0] "Pro Rata Share" shall mean, when calculating a Secured Party'sgmoof any distribution or amount,
that amount (expressed as a percentage) equdilgotian the numerator of which is the then ungaitbunt of such Secured Party's
Primary Obligations or Remaining Obligations, as thse may be, of the Pledgor and the denominatehioh is the then
outstanding amount of all Primary Obligations onéning Obligations, as the case may be, of thddgele

(i) "Primary Obligations" of the Pledgor shall mean all Obligations of thedglor secured by the Security
Documents arising out of or in connection with, gimcipal of, premium, if any, and interest (inding all accrued but unpaid
interest) on all the outstanding loans and reimdament obligations in respect of letters of cresbuied under the Credit Agreement
and the principal of, premium, if any, and inter@stluding all accrued but unpaid interest) on Aiddal Secured Debt at the
relevant time; providethat with respect to any such Obligations compriseiddebtedness issued with original issue distate
amount outstanding at any time shall be the faceustnof such indebtedness less the remaining unie@dmportion of the original
issue discount of such indebtedness at such tirdetasmined in conformity with generally acceptedaunting principles; and
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(iii) "Remaining Obligations" of the Pledgor shall mean all Obligations of thedglor secured hereby other
than Primary Obligations.

(c) When payments to Secured Parties are bgsmdtheir respective Pro Rata Shares, the amoecé$ved by such Secured
Parties hereunder shall be applied (for purposesaking determinations under this Section 13 ofijyfjrst, to the Primary Obligations of tt
Pledgor and (ii) second, to the Remaining Obligatiof the Pledgor. If any payment to any SecuretyPdits Pro Rata Share of any
distribution would result in overpayment to suclt@ed Party, such excess amount shall insteadstrébdied in respect of the unpaid
Primary Obligations or Remaining Obligations, as tlase may be, of the other Secured Parties, aith ecured Party whose Primary
Obligations or Remaining Obligations, as the caag be, have not been paid in full to receive anamequal to such excess amount
multiplied by a fraction the numerator of whichthe unpaid Primary Obligations or Remaining Oblimas, as the case may be, of such
Secured Party and the denominator of which is tipaid Primary Obligations or Remaining Obligatioas the case may be, of all Secured
Parties entitled to such distribution.

(d) All payments required to be made hereuntell §e made (i) if to the Lenders, to the Agerd &) if to Additional
Debtholders, to the Additional Debtholders or,pplicable, the relevant Additional Secured Debt rtge

(e) For purposes of applying payments receiaegtcordance with this Section 13, the Collateigd# shall be entitled to rely
upon the Agent and the Additional Debtholders foapplicable, the relevant Additional Secured D&béent for a written determination of the
outstanding Primary Obligations and Remaining Cdiligns owed to the Lenders and the Additional Delotiers, respectively. The Collateral
Agent shall promptly provide the Agent and the Audial Debtholders (or, if applicable, the AdditadrSecured Debt Agent) with copies of
any such written determination delivered to it.

® It is understood and agreed that the Pledbail remain liable to the extent of any deficiebetween the amount of the
proceeds of the Collateral pledged by it hereuaderthe aggregate amount of the Obligations oPtedgor.

Notwithstanding anything to the contrary in thisr&gment, (i) all actions required or permitted ¢éatéiken under this Agreement by
the Lenders shall be so taken only by the Agertiedralf of the Lenders, and all actions requiregdesmitted to be taken under this
Agreement by the Additional Debtholders shall beéad@n only by the Additional Debtholders or, ipéipable, the relevant Additional
Secured Debt Agent on behalf of the Additional Dekders and (ii) all payments required to be madk respect to the Credit Obligations
shall be paid to the Agent, and all payments regiio be made with respect to the Additional Debligations under the Additional Debt
Documents shall be paid to the Additional Debthdd®m, if applicable, the relevant Additional SemiDebt Agent. The Collateral Agent
shall be entitled (but not required) to concluspvaly upon and act in accordance with any insionst from the Agent and the Additional
Debtholders or, if applicable, any relevant AddiibSecured Debt Agent subject to the terms anditions of this Agreement and to assume
that such instructions are being given in accordamith the terms of the Credit Agreement and thmseof the Additional Debt Documents,
respectively.
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SECTION 14. Miscellaneous Provisions

14.1 Notices All notices, approvals, consents or other commations required or desired to be given hereurlugi be in the
form and manner as set forth on Schedule | hereto.

14.2 Release of Collateralhe Collateral Agent shall release the Lien of Sacurity Document in respect of Collateral, upon
the written request of the Pledgor, so long asé¢lease of such Collateral is permitted by theiapple Security Document, the Credit
Agreement and the Additional Secured Debt Docum@hdsy). Upon any request by the Pledgor to tllaferal Agent to release any
Collateral, the Pledgor shall deliver to the Calfat Agent a certificate of an officer of the Pledgnd an opinion of counsel to the effect that
such release is permitted pursuant to this Sedtop. For purposes of this provision, the Colldt@&gent shall be entitled to rely upon the
certificate of the Pledgor in respect of the redeasany Collateral; provided that the officer’'stdecate delivered pursuant to the preceding
sentence states that (i) no Event of Default hasoed and is continuing and (ii) the aggregateeaif the Collateral so released during any
calendar year, after taking into account the refgageelease, shall not exceed $5,000,000. The t€mlaAgent shall promptly provide the
Agent and the Additional Debtholders (or, if applite, the Additional Secured Debt Agent) with cepié any such certificate and/or opinion
delivered to it. If (i) an Event of Default has aced and is continuing or (ii) the aggregate vaifithe Collateral to be released during any
calendar year (after taking into account the retpabrelease) will exceed $5,000,000, the Collatégant shall be entitled to rely upon a
written certification of the Agent that such disjios is permitted under the Credit Agreement apdrua written certification of each
Additional Secured Debt Agent (or, if there is ndditional Secured Debt Agent in respect of any Aiddal Secured Debt, the holders of a
majority of the principal amount of such Additior#cured Debt) in respect of any Additional Secielbt that such disposition is permitted
under the Additional Secured Debt Documents rajaiinsuch Additional Secured Debt.

14.3 Severability The provisions of this Agreement are severalid,ibany clause or provision shall be held invalid
unenforceable in whole or in part in any jurisdati then such invalidity or unenforceability shefiect in that jurisdiction only such clause or
provision, or part thereof, and shall not in anynmer affect such clause or provision in any othesgliction or any other clause or provision
of this Agreement in any jurisdiction.

14.4 No Recourse Against Otheido director, officer, employee, stockholder diliafte, as such, of the Pledgor shall have
any liability for any obligations of the Pledgorder this Agreement or for any claim based on, speet of or by reason of such obligation
their creation. Each Secured Party, by its acceptafthe benefits of this Agreement, waives ahebses all such liability. The waiver and
release are part of the consideration for the gohtite security interest in the Collateral to 8ecured Parties.

145 Headings The headings of the Articles and Sections of Agseement have been inserted for conveniencefefeect
only, are not to be considered a part hereof aatl shno way modify or restrict any of the termspwovisions hereof.
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14.6 Counterpart OriginalsThis Agreement may be signed in two or more cewparts. Each signed copy shall be an original,
but all of them together represent one and the sgreement.

14.7 Benefits of AgreementNothing in this Agreement, express or impliedlsbive to any Person, other than the parties
hereto and their successors hereunder, and theeSieearties, any benefit or any legal or equitaiglet, remedy or claim under this
Agreement. The rights hereunder of the Agent aed inders under the Credit Agreement shall, sulbpeSection 14.11, terminate upon
termination of the Credit Agreement and paymeritiihof the Obligations (as defined in the Credgr&ement). The rights hereunder of the
Additional Debtholders and the Additional SecurezbDAgent identified in any Collateral Agency Agment Supplement shall, subject to
Section 14.11, terminate upon payment in full @& #&dditional Secured Debt identified in such Catat Agency Supplement and terminal
of the Additional Secured Debt Documents relatimgyéto.

14.8 Amendments, Waivers and Consetsy amendment or waiver of any provision of tAgreement and any consent to
any departure by the Pledgor from any provisiothisf Agreement shall be effective only if such adraent, waiver or consent is in writing
duly signed by the Pledgor and the Collateral Ageith the written consent of the Majority Holdeppvided, however, that any change,
waiver, modification or variance materially advdysaffecting the rights and benefits of a singla$3 (as defined below) of Secured Parties
(and not all Secured Parties in a like or similanmer) shall also require the written consent efRlequisite Holders (as defined below) of
such affected Class; provideéurther, that any Class shall not be considered to betffiedifferently from any other Class due to the
Obligations of any such other Class being paidaicgpefinanced, renewed or extended and the @cdlabeing released, in whole or in part
(whether by action of such other Class or othernyise security for a particular Class. For the pagpof this Agreement, the tefi@lass"
shall mean, at any time, each class of SecureieRavith outstanding Obligations secured herelsuah time, i.e., (x) the Lenders and (y)
any other class of Additional Secured Debt sectisrdby; providedhat, without limiting the foregoing, it is exprésacknowledged and
agreed that other creditors may be added as "Sk&aries" hereunder (either as part of an exisGilags of creditors or as a newly created
Class), and that such addition shall not requieevthitten consent of the Requisite Holders of thBous Classes. For the purpose of this
Agreement, the terifRequisite Holders" of any Class shall mean each of (i) with respeetrtp approval to be obtained in respect of the
Credit Obligations, the portion of the Lenders rieggh for such approval under the Credit Agreemand (ii) with respect to any other class
Additional Secured Debt, the holders of at leastagority of such Class of Additional Secured Debitstanding from time to time. Failure of
the Collateral Agent or any Secured Party to egerar delay in exercising, any right, power oviggge hereunder shall not operate as a
waiver thereof. No single or partial exercise of aight, power or privilege hereunder shall preewhy other or further exercise thereof or
the exercise of any other right, power or privilegevaiver of any right or remedy hereunder on ang occasion shall not be construed as a
bar to any right or remedy that the Collateral Agamnthe Secured Parties would otherwise have grfignre occasion. The rights and
remedies herein provided are cumulative, may becesesl singly or concurrently and are not exclusifany rights or remedies provided by
law.
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14.9 Interpretation of Agreemenitime is of the essence in each provision of Agjgeement of which time is an element. All
terms not defined herein shall have the meaningf®sé in the applicable UCC, except where theteghotherwise requires. To the extent a
term or provision of this Agreement conflicts wétSecurity Document and is not dealt with hereitihwmnore specificity, the Security
Document shall control with respect to the subieatter of such term or provision.

14.10 Continuing Security Interesthis Agreement shall (i) remain in full force aeffect until the payment in full of all the
Obligations of the Pledgor, the termination of temders’ obligation to make Loans to the Pledgassue Letters of Credit for the account of
the Pledgor (each as defined in the Credit Agreénharthe Maturity Date applicable to the Pledgas defined in the Credit Agreement) or
otherwise, the reduction to zero of the BorrowegdtrExposure of the Pledgor under (and as defimethe Credit Agreement, and payment
in full of all the fees and expenses owing to tlodlaeral Agent, (ii) be binding upon the Pledgts,successors and assigns, provithed the
Pledgor may not assign, transfer or delegate aiitg afjhts or obligations under this Agreementhwiit the prior written consent of the
Collateral Agent and the Majority Holders and (iiiure, together with the rights and remedies ef@ollateral Agent hereunder, to the bel
of the Collateral Agent, the Secured Parties apit tespective successors, transferees and assigns.

14.11 Reinstatementhis Agreement shall continue to be effectivbereinstated if at any time any amount receivethby
Collateral Agent or any Secured Party in respeth@fObligations is rescinded or must otherwisedséored or returned by the Collateral
Agent or any Secured Party upon the insolvencykihgutcy, dissolution, liquidation or reorganizatiohthe Pledgor or upon the appointment
of any receiver, intervenor, conservator, trustesimilar official for the Pledgor or any substahpart of its assets, or otherwise, all as thc
such payments had not been made.

14.12 Survival of ProvisionsAll representations, warranties and covenanth®Pledgor contained herein shall survive the
execution and delivery of this Agreement (includihg Pledgor's obligations under Section 11 hereok) shall terminate only upon the full
and final payment and performance by the Pledgtinefbligations of the Pledgor.

14.13 Waivers The Pledgor waives presentment and demand fangat/of any of the Obligations, protest and notite
dishonor or default with respect to any of the @dtions, and all other notices to which the Pledggyht otherwise be entitled, except as
otherwise expressly provided herein or in the Inden

14.14 Authority of the Collateral Agent

€)) The Collateral Agent shall have and be lextito exercise all powers hereunder and undeBéuarrity Documents that are
specifically granted to the Collateral Agent by thems hereof or thereof, together with such powasrare reasonably incident thereto. The
Collateral Agent may perform any of its duties lug@er or under the Security Documents or in conmeatith the Collateral by or through
agents or employees and shall be entitled to retaimsel of its choice and to act in reliance ugh@nadvice of counsel concerning all such
matters. Neither the Collateral Agent nor any digoofficer, employee, attorney or agent of

14




the Collateral Agent shall be responsible for thkdity, effectiveness or sufficiency hereof orasfy Security Document, or of any document
or instrument furnished pursuant hereto or therette Collateral Agent and its directors, officemployees, attorneys and agents shall be
entitled to rely on any communication, instrumentocument believed by it or them to be genuine@ndect and to have been signed or
by the proper person or persons. To the maximuengxiermitted by applicable law, the Pledgor wandéslaims, damages, and demands
against the Collateral Agent arising out of theossgssion, retention or sale of the Collateralyamsto the written instruction of the Majority
Holders as provided herein, except such which migg aut of the gross negligence or willful miscaotof the Collateral Agent. Upon the
occurrence and during the continuance of an Evebeéault, until the Collateral Agent is able tdexdt a sale, lease, or other disposition o
Collateral, the Collateral Agent shall have théntigp use or operate the Collateral, or any pantebf, to the extent that it deems appropriate
for the purpose of preserving the Collateral ovékie or for any other purpose deemed appropoiatbe Collateral Agent. The Collateral
Agent shall have no obligation to maintain or presehe rights of the Pledgor as against thirdipamvith respect to the Collateral while the
Collateral is in the possession of the CollatergéAt. The Collateral Agent shall use reasonable with respect to the Collateral in its
possession or under its control. The Collateralrkghall not have any other duty as to the Coléaterits possession or control or in the
possession or control of any agent or nomineeefbllateral Agent, or any income thereon or abégpreservation of rights against prior
parties or any other rights pertaining thereto. tupequest of the Pledgor, the Collateral Agentlsimlount for any monies received by the
Collateral Agent in respect of any foreclosure oulisposition of the Collateral.

(b) The Pledgor acknowledges that the rightsrasdonsibilities of the Collateral Agent undestAigreement with respect to
any action taken by the Collateral Agent or thereise or non-exercise by the Collateral Agent of aption, right, request, judgment or other
right or remedy provided for herein or resultingagising out of this Agreement shall, as amongQb#ateral Agent and the Secured Parties,
be governed by this Agreement and by such otheeagents with respect thereto as may exist from tintene among them, but, as between
the Collateral Agent and the Pledgor, the Colldtagent shall be conclusively presumed to be actisggent for the Secured Parties with
and valid authority so to act or refrain from agtiand the Pledgor shall not be obligated or extitb make any inquiry respecting such
authority. The Collateral Agent shall not be resgible for the existence, genuineness or value pio@the Collateral or for the validity,
perfection, priority or enforceability of the Liemsany of the Collateral, whether impaired by @tien of law or by reason of any action or
omission to act on its part hereunder, exceptecettient such action or omission constitutes gnegtigence, bad faith or willful misconduct
on the part of the Collateral Agent, for the vdiidir sufficiency of the Collateral or any agreemnenassignment contained therein, for the
validity of the title of the Pledgor to the Colled& for insuring the Collateral or for the paymentaxes, charges, assessments or Liens upon
the Collateral or otherwise as to the maintenari¢keoCollateral.

14.15 Resignation or Removal of the CollatergéAt. Until such time as the Obligations shall haverbgaid in full, the
Collateral Agent may at any time, by giving written
notice to the Pledgor, the Trustee and any Additi@ecured Debt Agent or Additional Debtholderapplicable, resign and be discharged of
the responsibilities hereby created, such resigndt become effective upon (i) the appointmera sficcessor Collateral Agent and (ii)
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the acceptance of such appointment by such suad€sflateral Agent. As promptly as practicable aftee giving of any such notice, the
Majority Holders shall appoint a successor Colltégent, which successor Collateral Agent shaltdasonably acceptable to the Pledgor. If
no successor Collateral Agent shall be appointeldsaall have accepted such appointment within 8 déter the Collateral Agent gives the
aforesaid notice of resignation, the Collateral wtgmay apply, at the expense of the Pledgor, tocanyt of competent jurisdiction to appoint
a successor Collateral Agent to act until such tifreny, as a successor shall have been appadastedovided in this Section 14.15. Any
successor so appointed by such court shall immedgiahd without further act be superseded by apgessor Collateral Agent appointed by
the Majority Holders as provided in this Section1B4 Simultaneously with its replacement as CafldtAgent hereunder, the Collateral
Agent so replaced shall deliver to its succesdataduments, instruments, certificates and otlen# of whatever kind (including, without
limitation, the certificates and instruments eviciaeg the Collateral and all instruments of transfieassignment) held by it pursuant to the
terms hereof. The Collateral Agent that has resigiall be entitled to fees, costs and expenstgtextent incurred or arising, or relating to
events occurring, before its resignation or removal

14.16 Collateral Agency Agreement Supplemeéntconnection with the incurrence by the Pledgom time to time of any
class of Additional Secured Debt, the Pledgor egteenter into a Collateral Agency Agreement Seimaint, which shall form a part of this
Agreement, and shall by its terms cause such AmditiDebt Obligations to be secured by a secumigrést in the Collateral on an equal and
ratable basis with the Obligations secured herauaidé under the Security Documents. Upon the é¥fecess of any Collateral Agency
Agreement Supplement, all references to Obligatsiradl be deemed to include the Additional Debtigatlons, and all references to Secured
Parties shall be deemed to include the Additiorethtbolders and, if applicable, Additional SecurezbDAgent, identified in such Collateral
Agency Agreement Supplement and Schedule | thereto.

14.17 Termination of Agreemen®ubject to the provisions of Section 14.12 herti$ Agreement shall terminate upon full
and final payment and performance of the Obligatiohthe Pledgor, the termination of the Lendeldigation to make Loans to the Pledgor
or issue Letters of Credit for the account of thexdBor (each as defined in the Credit Agreemenfi@Maturity Date applicable to the
Pledgor (as defined in the Credit Agreement) oentlise,and the reduction to zero of the Borroweardi@rExposure of the Pledgor under (and
as defined in) the Credit Agreement. Upon receypthie Collateral Agent of the Pledgor's writtentifieation that all such Obligations have
been satisfied, the Lendexsbligation to make Loans to the Pledgor or issuttele of Credit for the account of the Pledgor (eas defined i
the Credit Agreement) has been terminated and ¢gneo®er Credit Exposure of the Pledgor under (andedined in) the Credit Agreement
has been reduced to zero, the Collateral Agent, gltdhe request of the Pledgor, reassign andivedeo the Pledgor all of the Collateral
hereunder that has not been sold, disposed ofneetar applied by the Collateral Agent in accomawith the terms hereof. The Collateral
Agent shall promptly provide the Agent and the Audial Debtholders (or, if applicable, the AdditadrSecured Debt Agent) with copies of
any such written certification delivered to it. Bueassignment and redelivery shall be without arayr by or recourse to the Collateral Ag
except as to the absence of any prior assignmerttselCollateral Agent of its interest in the Ctdlal and except to the extent of any breach
by the
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Collateral Agent of its obligations hereunder (irdihg, without limitation, its obligations under@ien 8), and shall be at the expense of the
Pledgor.

14.18 Final ExpressianThis Agreement, together with the Security Docote@nd any other agreement executed in
connection herewith or therewith, is intended tgy/ plarties as a final expression of their agreeraedtis intended as a complete and exclt
statement of the terms and conditions thereof.

14.19 GOVERNING LAW; SUBMISSION TO JURISDICTIONYAIVER OF JURY TRIAL; WAIVER OF DAMAGES. (i)
THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE LAWS OF THE STATE OF NE)
YORK. (ii) THE PLEDGOR AGREES THAT THE COLLATERAL SENT SHALL, IN ITS OWN NAME OR IN THE NAME AND ON
BEHALF OF ANY SECURED PARTY, HAVE THE RIGHT, TO THEXTENT PERMITTED BY APPLICABLE LAW, TO PROCEED
AGAINST THE PLEDGOR OR THE PLEDGOR'S PROPERTY INCOURT IN ANY LOCATION REASONABLY SELECTED IN
GOOD FAITH TO ENABLE THE COLLATERAL AGENT TO REALIZ ON SUCH PROPERTY, OR TO ENFORCE A JUDGMENT OR
OTHER COURT ORDER ENTERED IN FAVOR OF THE COLLATERAANGENT. THE PLEDGOR AGREES THAT IT WILL NOT
ASSERT ANY PERMISSIVE COUNTERCLAIMS IN ANY PROCEEDNIG BROUGHT BY THE COLLATERAL AGENT TO REALIZE
ON SUCH PROPERTY, OR TO ENFORCE A JUDGMENT OR OTHERURT ORDER IN FAVOR OF THE COLLATERAL AGENT.
THE PLEDGOR WAIVES ANY OBJECTION THAT IT MAY HAVE D THE LOCATION OF THE COURT IN WHICH THE
COLLATERAL AGENT HAS COMMENCED A PROCEEDING DESCRHED IN THIS PARAGRAPH INCLUDING, WITHOUT
LIMITATION, ANY OBJECTION TO THE LAYING OF VENUE ORBASED ON THE GROUNDS OF FORUM NON CONVENIENS.
(iii) THE PLEDGOR AGREES THAT SERVICE OF PROCESSANlY SUCH ACTION OR PROCEEDING MAY BE EFFECTED BY
MAILING A COPY THEREOF BY REGISTERED OR CERTIFIED ML (OR ANY SUBSTANTIALLY SIMILAR FORM OF MAIL),
POSTAGE PREPAID, TO THE PLEDGOR AT ITS ADDRESS RERED TO IN SECTION 14.1 OR AT SUCH OTHER ADDRESS OF
WHICH THE COLLATERAL AGENT SHALL HAVE BEEN NOTIFIEDPURSUANT THERETO. THE PLEDGOR AGREES THAT
NOTHING HEREIN SHALL AFFECT THE RIGHT TO EFFECT SBRCE OF PROCESS IN ANY OTHER MANNER PERMITTED B
LAW OR SHALL LIMIT THE RIGHT TO SUE IN ANY OTHER JRISDICTION. (iv) THE PLEDGOR, THE COLLATERAL AGENT
AND THE SECURED PARTIES WAIVE ANY RIGHT TO HAVE AURY PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER
SOUNDING IN CONTRACT, TORT OR OTHERWISE ARISING OUJF, CONNECTED WITH, RELATED TO OR INCIDENTAL TO
THE RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNETOON WITH THIS AGREEMENT OR ANY SECURITY
DOCUMENT. INSTEAD, ANY DISPUTES RESOLVED IN COURT WM. BE RESOLVED IN A BENCH TRIAL WITHOUT A JURY.
(v) THE PLEDGOR HEREBY AGREES THAT NEITHER THE COBTERAL AGENT NOR ANY SECURED PARTY SHALL HAVE
ANY LIABILITY TO THE PLEDGOR (WHETHER SOUNDING IN ORT, CONTRACT OR OTHERWISE) FOR LOSSES SUFFERED
BY THE PLEDGOR IN CONNECTION WITH, ARISING OUT O)R IN ANY WAY RELATED TO, THE TRANSACTIONS
CONTEMPLATED AND THE RELATIONSHIP ESTABLISHED BY TEs AGREEMENT OR ANY SECURITY
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DOCUMENTS, OR ANY ACT, OMISSION OR EVENT OCCURRINIBI CONNECTION THEREWITH, UNLESS SUCH LOSSES
WERE THE RESULT OF ACTS OR OMISSIONS ON THE PART DHE COLLATERAL AGENT OR SUCH SECURED PARTY, AS
THE CASE MAY BE, CONSTITUTING GROSS NEGLIGENCE ORIMW.FUL MISCONDUCT. (vi) THE PLEDGOR WAIVES ALL
RIGHTS OF NOTICE AND HEARING OF ANY KIND PRIOR TOHE EXERCISE BY THE COLLATERAL AGENT OR ANY HOLDE
OF ITS RIGHTS DURING THE CONTINUANCE OF A DEFAULT ®AN EVENT OF DEFAULT TO REPOSSESS THE COLLATER,
WITH JUDICIAL PROCESS OR TO REPLEVY, ATTACH OR LEVYPON THE COLLATERAL OR OTHER SECURITY FOR THE
OBLIGATIONS. THE PLEDGOR WAIVES THE POSTING OF ANBOND OTHERWISE REQUIRED OF THE COLLATERAL AGEN
OR ANY SECURED PARTY IN CONNECTION WITH ANY JUDICIA PROCESS OR PROCEEDING TO OBTAIN POSSESSION OF,
REPLEVY, ATTACH OR LEVY UPON COLLATERAL OR OTHER SEURITY FOR THE OBLIGATIONS, TO ENFORCE ANY
JUDGMENT OR OTHER COURT ORDER ENTERED IN FAVOR OHE COLLATERAL AGENT OR ANY SECURED PARTY, OR
TO ENFORCE BY SPECIFIC PERFORMANCE, TEMPORARY RESIRING ORDER OR PRELIMINARY OR PERMANENT
INJUNCTION THIS AGREEMENT, ANY SECURITY DOCUMENT ORNY OTHER AGREEMENT OR DOCUMENT AMONG THE
PLEDGOR, THE COLLATERAL AGENT AND THE SECURED PARES. THE PLEDGOR WAIVES, TO THE MAXIMUM EXTENT
NOT PROHIBITED BY LAW, ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER IN ANY LEGAL ACTION OR PROCEEDIN(
ANY SPECIAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL BMAGES.

14.20 AcknowledgmentsThe Pledgor hereby acknowledges that it has hdeised by counsel in the negotiation, execution
and delivery of this Agreement.

14.21 Force Majeureln no event shall the Collateral Agent be resfiesr liable for any failure or delay in the pemhance
of its obligations hereunder arising out of or @by, directly or indirectly, forces beyond itsmtwl, including, without limitation, strikes,
work stoppages, accidents, acts of war or terrqrggwil or military disturbances, nuclear or nafuratastrophes or acts of God, and
interruptions, loss or malfunctions of utilitiegnamunications or computer (software and hardwas)ices; it being understood that the
Collateral Agent shall use reasonable efforts whighconsistent with accepted practices in the ingrikdustry to resume performance as
soon as practicable under the circumstances.
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IN WITNESS WHEREOF, the Pledgor and the Collatémgént have each caused this Agreement to be delyuted and delivered
as of the date first above written.

AMERENENERGY RESOURCES
GENERATING COMPANY

By: /s/ Jerre E. Birdsong

Name: Jerre E. Birdsong
Title: Vice President and Treasurer

THE BANK OF NEW YORK TRUST
COMPANY, N. A., as Collateral Agent

By: _/s/ Daniel G. Dwyer
Name: Daniel G. Dwyer
Title: Vice President

RESOURCES COLLATERAL AGENCY AGREEMENT
SIGNATURE PAGE
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SCHEDULE |

NOTICE INFORMATION

If to Pledgor:

AmerenEnergy Resources Generating Company

c/o Ameren Corporation

1901 Chouteau Avenue

St. Louis, MO 63103

Attn: Jerre E. Birdsong, Vice President and Treas(ielecopy no. (314) 554-3066)

If to the Collateral Agent:

The Bank of New York Trust Company, N. A.

101 Barclay Street, 8 West

New York, NY 10286

Attn: Robert A. Massimillo, Vice President (teleyopo. (732) 667-9189)

If to the Agent:

JPMorgan Chase Bank, N.A.

Loan and Agency Services

1111 Fanin, 10th Floor

Houston, TX 77002

Attn: Sylvia Gutierrez (telecopy no. (713) 427-6307

with a copy to:

JPMorgan Chase Bank, N.A

270 Park Avenue

New York, NY 10017

Attn: Michael J. DeForge (telecopy no. (212) 27®30

If to any Additional Debtholder or Additional Seegr Debt Agent:

See Schedule | to the applicable Collateral Agehgreement Supplement




ANNEX A

FORM OF COLLATERAL AGENCY AGREEMENT SUPPLEMENT

COLLATERAL AGENCY AGREEMENT SUPPLEMENT dated , (this "Supplement") made by
AmerenEnergy Resources Generating Company, aoifllicorporation (the "Pledgor"), in favor of , a
corporation, as collateral agerdgu(@h capacity, the "Collateral Agent") for the éfetnof the Secured Parties (as define
the Collateral Agency Agreement referred to below).

1. This Supplement is executed and deliveredyauntsto the terms of the Collateral Agency Agreenaated as of
, 2006 (as supplemented by this Supleamd as the same has been and may hereaftgpdersented by any oth
Collateral Agency Agreement Supplement or othenaisended or modified, the "Collateral Agency Agreatt), made by the Pledgor in
favor of the Collateral Agent for the benefit oétBollateral Agent and the Secured Parties. Tegfinatl in the Collateral Agency Agreem
are used herein with their defined meanings.

2. Pursuant to the terms of the Collateral Agefxgieement, the Pledgor may incur additional setimdebtedness from
time to time that is by its terms equally and ritaecured under the Collateral Agency Agreemedtthe Security Documents with the
Obligations secured thereunder. The Pledgor andifiadial Secured Debt Agent/Additional Debtholdegalve entered into that certain [name
of additional debt agreement], dated as of , pursuant to which the Pledgor shalkfindescription of additional debt]. The
terms of the [additional debt agreement] requied the Pledgor equally and ratably secure its alibgs under [such additional debt] with the
Obligations secured under the Collateral Agencye&grent and the Security Documents. The Pledgobhecknowledges and agrees the
obligations under [such additional debt] shall bemed to be "Additional Debt Obligations" pursuanthe Collateral Agency Agreement.

3. The Pledgor confirms and reaffirms the seguniterest in the Collateral granted to the Colatégent, for the benefit of
the Collateral Agent and the Secured Parties ut@e€ollateral Agency Agreement and the Securitgudeents; and hereby acknowledges
and agrees that all references to "Secured Paitiéke Collateral Agency Agreement and the Segidcuments shall be deemed to include
all holders of the Additional Secured Debt as descron Schedule 1 hereto.

4, The Pledgor hereby represents and warrarttshthaepresentations and warranties containe@aic@ 3 of the Collateral
Agency Agreement are true and correct on the dateoSupplement with all references therein alsdwhere in the Collateral Agency
Agreement to "Additional Secured Debt", "Additioriz¢btholders" and, if applicable, "Additional SeediDebt Agent" to include the
Additional Debt, Additional Debtholders and, if dippble, Additional Secured Debt Agent as listedSmhedule 1 hereto and on Schedule
each Collateral Agency Agreement Supplement exdquier to the date hereof and with referencesdiheio "this Collateral Agency
Agreement” to mean the Collateral Agency




Agreement as supplemented hereby. In additionPtbdgor represents and warrants that this Supplehasrbeen duly executed and
delivered by the Pledgor and constitutes a legdighand binding obligation of the Pledgor enfolwesagainst the Pledgor in accordance with
its terms, except as may be limited by applicalalekiouptcy, insolvency, reorganization, fraudulemmeyance, moratorium or similar laws
affecting the enforcement of creditors' rights ammhedies generally and by equitable principlesesfegal applicability.

5. The Additional Debtholders designated on Saleetl hereto, by their acceptance of the benefitseCollateral Agency
Agreement, hereby irrevocably designate the Cablihtkgent to act on their behalf as specified ia @ollateral Agency Agreement. Each
such Additional Debtholder hereby irrevocably auites, and each holder of the Additional Debt Cdtiigns by the acceptance of such
Additional Debt Obligation and by the acceptancéhefbenefits of the Collateral Agency Agreemehndlisbe deemed irrevocably to autho
the Collateral Agent to take such action on itsabetinder the Collateral Agency Agreement and imsnts and agreements referred to
therein and to exercise such powers and to perfoich duties thereunder as are specifically deldgateequired of the Collateral Agent by
the terms thereof and such other powers as arenahly incident thereto.

6. This Supplement is supplemental to the Caliditégency Agreement, forms a part thereof andiijexct to all the terms
thereof. Each item listed on Schedule | heretd $feaénd is included within the meaning of the tefdditional Secured Debt", "Additional
Debtholders" and, if applicable, "Additional Sealii®ebt Agent" as such terms are used in the Collbfggency Agreement.

IN WITNESS WHEREOF, the Pledgor has caused thigpeumpent to be duly executed and delivered on the fitst set forth above.

AMERENENERGY RESOURCES GENERATING COMPANY

By:

Name:
Title:




Accepted and acknowledged as of
the date first above written by:

THE BANK OF NEW YORK TRUST
COMPANY, N. A., as Collateral Agent

By:

Name:

Title:

[Additional Secured Debt Agent][Additional
Debtholder]

By:

Name:
Title:




Schedule |
to Collateral Agency Agreement Supplement

ADDITIONAL SECURED DEBT

Title or Name of Additional Additional Secured
Secured Debt Additional Debt Holders Debt Agent




